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Deak Srockwounen: 


‘Yow are conially invite to attend our 2007 annual meeting of stockholders tobe held at 9:00 a.m, Easter 
‘Time, on May 21, 2007, a our offices located at Thee Limited Parkway. Columbus, Ohio 43230, Our Investor 
Relations telephone number is (614) 415-7076 should you require asistance in finding the location of the 
meeting. The formal Notice of Annual Meeting of Stockholders and proxy statement are attached. I you plan to 
atten, please bring the Admittance Slip loated on the inside back cover and a picture LD. and review the 
‘attendance information provide, {hope that you will be able wo attend and panicipate in whe meeting, a which 
time I wll have the opportunity to review the business and operations of Limited Brands. 


‘The matters to be acted upon by our stockholders are discussed in the Notice of Annual Meeting of 
‘Stockholders, I is important that your shares be represented and voted atthe meeting. Acconingly, afer reaing 
the attached proxy statement, would you Kindly sign, date and retum the enclosed proxy card or yote by 
{elephone or via the Internet as described on the enclosed proxy card. Your vote is important repandless ofthe 
numberof shares you own. 


‘Sincerely yours, 


Limitedbrands 


NOTICE OF ANNUAL MEETING OF STOCKHOLDERS 
May 21,2007 
Apri 16,2007 
‘To Our Srocnnowwens: 


‘We are pleased to invite you attend ur 2007 annual meeting of stockholers wo: 
‘+ Bleet four dncetors to serve fora thre-year term. 

+ Ratify the appointment of our independent registred public accountants 

+ Approve our 2007 Cash Incentive Compensation Performance Plan, 

+Vote on oe stockholder proposal 

‘+ ‘Transact such other business as may properly come before the meeting 

Stockholders of recon atthe close of business on April 5, 2007 may vote a the mectng. If you plan to 


attend, please bring the Admittance Slip located on the inside back cover and a picture 1.D.,and review the 
attendance information provided. 


‘Your vote is important. Stockholders of record can give proxies by calling a toll-free telephone number by 
‘using the Internet or by mailing thee signed proxy cards. Whether or not you plan ¥o attend the meeting, please 
‘ote by telephone of via the Intemet oF sign, date and return the enclosed proxy cad in the envelope provided 
Instructions are included on your proxy card. You may change your vote by submitting a later daed proxy 
‘including a proxy via telephone or the Intemet) or by attending the meeting and voting in person. 


By Onder ofthe Board of Directory 
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INFORMATION ABOUT THE ANNUAL MEETING AND VOTING. 


‘The Boar of Directors of Limited Brands, Inc. is slicing your proxy to vole at our 2007 annual meeting 
‘of stockholders (or at any adjournment ofthe mecting). This proxy statement summarizes the information you 
‘need to know to vole a the meeting. “We,” “our “Limited Brands” and the “Company” refer to Limited 
Brands, ne. 


We bezan mailing this proxy statement and the enclosed proxy card on or about April 16, 2007 1 all 
‘stockholders entitled to vote, Limited Brands’ 2006 Annual Report on Form 10K. which includes our financial 
‘statements, i being sent wit this proxy statement. 


ate, time and place of meeting 
ate: May 21,2007 
‘Time: 9:00 am, Eastern Time 
Place: Three Limited Parkway. Columbus, Ohio 


Attending the meeting 

‘Stockholders who plan to attend the meeting in person must bring photo identification and the Admitance 
Sip located on the inside back eoverof this proxy statement. Because of nevesary security precautions, bags, 
‘ures and briefeases. may be subject to inspection, To specd the admissions process, stockholders are 
‘encourage to bring ony essential tems. Cameras, camcorders 0¢ video taping equipmcat are allowed 


Shares emied to vote 


Stockholders emtitled 10 vote are those who owned Limited Brands common stock (which we refer 10 
‘throughout this proxy statement as “Common Stock") at the close of husiness om the record date, Apri S, 2007 
AAs ofthe record date there were 400,063,283 shares of Common Stock oustanding. Each share of Common 
‘Stock that you ovn entitles you to one vote. 


Voting your shares 

‘Whether or not you plan to atend the annual mecting. we unge you to vote, Stockholders of record can give 
‘proxies by calling atl-fee telephone numer, by using the Internet or by mailing their signed proxy cards. The 
Aelephone and Internet voting procedures are designed to authenticate stockholder’ identities, wallow 
‘stockholders to give their voting instrctions and to confirm that stockholders” instructions have been recone 
‘properly. f you are ving by mail, please complete, sign and date the enclosed proxy card and return it promptly 
In the envelope provided. Ifyou are voting by telepbone or va the Internet, please use the telephone o¢ Interne 
‘voting procedures st forth on tbe enclosed proxy card. Returning the proxy can or voting via telephone oF the 
Inert wil not affect your right to attend the meeting and vote. 


“The enclosed proxy car indicates the numberof shares that you own, 


‘Voting instructions are included on your proxy ca. If you property fil in your proxy card and send i tous 
‘or vole va telephone of the Incenet fa time to vote, one of the individuals named on Your proxy card (yout 
“proxy”) will vote your shares as you have directed. Ifyou sign the proxy cant or vote vin telephone or the 
Internet but do not make specific choices, your py wil fallow the Boarl's recommendations and vote your 
shares 

‘+ “FOR” the election ofthe Boar's four nominees for director (as described on page 3) 


‘+ “FOR” the ratification of the appointment of oar independent registered public accountams (as 
described on page 11), 


+ FOR” the approval of our 2007 Cash Incentive Compensation Performance Plan (as described on 
pages 1210 14), 


‘+ “AGAINST” the stockholder proposal we received (as described on pages 1S and 16). 

{any other mater is properly presente atthe mecting. your proxy wil vote in accordance with his of her 
‘best judgment, At the time this proxy statement went fo press we Knew of no other matters to be acted on at the 
meeting. 
evoking your prosy 

‘You may revoke your proxy by: 

+ submitting ater dated proxy (including a proxy via telephone or the Inert), 

+ notifying ou Secretary in writing before the meeting that you have revoked your proxy, 

+ vowing in person atthe esting. 


Voring in person 


1 you plan to vote in person, a hallo wil be available when you arrive, However, if your shares are held in 
the name of your broker, hank or other nominee. you must ring a account statement eter from the nominee 
Indicating that you were the beneficial owner ofthe shares atthe clone of business oo April S, 2007, the recon 
date for voting. 


‘Appointing your own proxy 


1 you want to give your proxy fo someone other than the individuals named as proxies on the proxy card, 
{Yu may ross cut the names of those individuals and inser the name ofthe individ you are authoring 0 


‘A quorum of stockholders is necessary to hold a valid mecting. The presence in person of by pray’ the 
meeting of holders of shares representing atleast one-thind of the votes ofthe Common Stock entitled 10 vote 
‘constitutes & quorum, Abstentions and broker “non-votes” are counted as present fr establishing a quorum. A 
‘woke non-vote occurs ona tem when a broker not permite Yo vote on that item absent instruction from the 
‘beneficial owner ofthe shares anno instruction is given. 


Vote necessary to approve proposals 

Directors are elected by a plurality of the votes represented by the shares of Common Stock present at the 
meeting in person or by proxy. This means that the director nominee with the most affirmative votes for a 
particular slot is elected for that slot. To be approved, each ofthe proposal to ratify the appointment of Emst & 
‘Young LLP as our independent registered public accountants, the proposal to approve our 2007 Cash Incentive 
‘Compensation Performance Plan and the stockholder proposal requires the affirmative vote of a majority ofthe 
‘oes cast by shares entitle to vote atthe annual meeting. Under New York Stock Exchange (*NYSE") rule, if 
_your broker holds your shares in its name, your broker is permitted to vote your shares on these items even if it 
‘doesnot receive voting instructions from you. 


ELECTION OF DIRECTORS. 


‘The Board of Directors has nominated four directors for election atthe anual meeting. Ifyou elect the four 
‘nominees they wil hold office fora three-year term expiring atthe 2010 annual mecting or unt ther successors, 
hhave been elected All nominees are currelly serving on our Beard of Directors 


‘Your proxy will vote for each of the nominees unless you specifically withhold authority to vote for a 
‘particular nominee. If any nomince is unable wo serve, your proxy may vote for another nomince proposed by the 
Board of Directors. We do not know of any nominee ofthe Boar of Directors who would be unable to serve as 
iret if elected, 


Stockholders wishing to nominate directors for election may do s0 by delivering to the Secretary ofthe 
‘Company, no later than fourteen days before the annual meeting. a notice stating (a) the name, age, business 
‘uklress and, if known, residential adress of each nominee proposed in the noice, (b) the principal occupation or 
‘employment of each nomince and (©) the number of shares of Common Stock beneficially owned by cach 
nominee. No person may be ected as a director unless he or she has heen nominated bya stockholder inthis 
manne, by the Board of Directors or by the Nominating & Govemance Commie, 


“The Board of Directors Recommends A Vote FOR The Election of All of The Following Nominees of 
“The Hoard of Directors: 
Nominees and directors 
‘Nominees of the Bourd of Directors for Election tthe 2007 Annual Meeting 
Dennis S. Hersch Director since 2006 Age to 
Mr. Hersch thas been a. Managing. Director of JPMorgan Securities, ne. an investment bank, since 
December 2008 where he serves asthe Global Chairman of its Mergers & Acquisitions Department. He was a 


‘partner of Davis Polk & Wardwell, a New York law frm, rom 1978 unl December 205 an served as head of 
Its Mergers d& Acquisitions practice 


avid T. Kollar Director since 1976 Age os 


De. Kollat has been Chairman of 22, Ic..a management consulting fim. since 1987. He is also a director of 
Big Lots, Inc, Selet Coxnfot, Inc and Wolverine World Wide, In, 


William R. Loomis, Je Director since 2005 Ane 38 
Mr. Loomis was a General Partner or Managing Director of Lazard Freres && Co, an investment bank, from 

1084 to 2002. After the formation of Lazard LLC in 2000, he became the Chief Executive Officer of the new 

cenlty. Mr: Loomis became a Limited Managing Director of Lazard LLC in 2002 and resigned from that postion 

in March 2004, He isa director of Rigplewoed LLC. 

Leslie H. Wexner Director since 1968 Ace 09 


Mr. Wesner has been Chief Executive Officer of Limited Brands since he founded the Company in 1963, 
‘and Chairman of the Board for more than tity years. Mr. Wexner isthe husband of Abigail §, Wexner. 


Directs Whose Terms Continue Until the 2008 Annual Meeting 
Donna A. James Director since 2003 Ages 


In Apeil 2006, Ms, James established Landon & Associates LLC. a basiness and executive advisory services 
firm, where she is Managing Director, Ms James srved asthe resident of Nationwide Static Investment, 3 
ivision of Nationwide Mutual Insurance Company ("Nationwide") from 2008 through March 31, 2006, 
Ms, James served as Executive Viee Presiden and Chief Administrative Officer of Nationwide from 2000 until 
2003. She is adireetor of Coca-Cola Enterprises. 


Jetfies H. Miro Director since 2008 Age oo 


Mr. Miro has been a partner and a member ofthe Board of Directors of the Honigman Miller Schwarts and 
Cohn LLP taw firm since November 2004, He was a partner and Chairman of the law firm of Miro Weiner & 
Kramer from 1981 until November 2004, He is an Adjunct Professor of Law at The University of Michigan Law 
‘School, teaching courses in taxation and corporate governance. Mr. Mira isa director of NVI Homes, Ine. 
‘ational home bilding company, and was a director of Sotheby's unl May 2006 


Leonard A, Schlesinger Director since 1996 Age 54 


Mr. Schlesinger has heen Vice Chairman and Chief Operating Officer of Limited Brands since February 
2002. He was Vice Chairman and Chief Operating Officer and Group President of Beauty and Personal Care of 
Limited Brands from Janaary 2008 woul May 2006. He was Executive Vice President and Chief Operating 
Officer of Limited Brands. from March 2001 until February 2003 and was Executive Vice President, 
Organization, Leadership and Human Resources of Limited Brands from October 1999 until March 2001, 


Jatfey B. Swarts Director since 2005 Aged? 


(Mr. Swarts is the President and Chief Executive Officer, as wells  diestor, of The Timberland Company 
{a premiunqulity footwear, apparel and accessories company) a positon he has held since 1998, 


Raymond Zimmerman Director since 1984 Ane74 


‘Mr. Zimmerman has been Chairman of the Board and Chief Exccutve Officer of ¢ Stuff, In. (a ei 
company) since 2003, In January 2007, 9 Stuf, le, filed a volonary petition under Chapter 11 ofthe United 
‘States Bankruptey Code, 


Directors Whose Terms Continue Until 2009 Ameual Meeting 
E.Gonton Gee Director since 1991 Ane a 


‘Dr Gee has been Chancellor of Vanderbilt University since August 1, 2000, Dr. Gee is 
‘General Corporation, Gayloed Entertainment, Ine, Hasbro, lac. and Massey Energy Co. 


James. Heskett Director since 202 Aue 73 


diretor of Dollar 


Professor Heskett is 4 Baker Foundation Professor atthe Harvard University Graduate School of Business 
Administration, where he has served onthe faculty and administration since 1965, 


Alen R.Tesser Director since 1987 Axe 70 


(Mr. Tester has been Chairman of the Board and Chief Executive Officer of Imerational Financial Group, 
Inc, an interational merchant banking firm, since 1987. He has been Chairman of the Beard of Epoch 
Investment Pariners Ine. formerly 5 Net Enterprises. since 2004, He was Chief Executive Officer and Chairman 
‘of the Board of J Net Enterprises from 2000) 10 2004, He was Co-Chairman of the Hoan of Data Broadcasting 
Corporation (now named Interactive Data Corporation, a member of the Pearson PLC group of companies). a 


4 


‘provider of financial and business information to institutional and individual investor, from June 1992 nil May 
2000 and Co-Chief Executive Officer of that company from June 1992 until November 1999. Mr, Tesler was 
Chairman ofthe Board of tnterWorkd Corporation from 2001 to 2004. Since January 1997, Mr, Tesslr has also 
served is Chaieman of Checker Holdings Corp. IV. Mr. Tesler has served asa director of TD Ameritrade since 
November 2006, 


Abigail 8. Wexner Director since 1997 Age ds 


Mrs. Wexner is Chair of the Boards of Trustees of Children’s Hospital oe. and Children’s Hospital, 
Founder and Char of The Columbus Coalition Against Family Violence and KidsOhio.org, Chair of the Center 
for Child and Family Advocacy. Vice Chair of the Board of KIPP. Central Ohio and a Trustee of The Wexner 
Center Foundation in Columbus, Ohio, Mrs. Werner is the wife of Leslie H, Wexner 


meeting. The Bourd thanks Mr. Freedman for his years of dedicated service tothe Company. 


Director independence 


“The Board has determined that each ofthe individuals nominate to serve on the Board of Directors (except 
for Leste H. Weaner) together with ech of the members ofthe Board who will continue 0 serve afer the 2007 
‘annual meeting of stockholders (except for Leonant A. Schlesinger and Abigail 8. Wexner), has no material 
‘elationship with the Company other than in his or her eapacity as a dizecor of the Company’ and that each is 
“independent” in accordance with applicable NYSE standards Following the annual meeting of stockholders, if 
all director nominees are elected 10 serve as our directors, inkependent directors will constitute more than 
‘wo-thinds of ove Board 


{In making these determinations, the Board took ito account all factors and circumstances that it considered 
‘relevant, including. where applicable, the existence of any employment relationship between the director (ot 
nominee) ofa member of the directors (or nominee's) immestiste family and the Company; whether within the 
‘past three years the director (or nominee) has served as an executive officer of the Company: whether the director 
{or nominee) oF a member of the director's (or nominee's) iment family has received, during any twelve- 
month period within the last three years, direct compensation from the Company in excess of $100,000; whether 
the diector (or nominee) or a member of the directors (or nomine’s) immediate family has been, within the lst 
‘thre years, a partner or an employee of the Companys internal or external autor: and whether the director (or 
‘nomince) or a member of the director's (or sominee's) immediate family is employed by an entity that is 
‘engaged in business dealings with the Coempany. The Board has no adopted categorical standards with respect 10 
director independence, The oad believes that its more appropriate to make independence determinations on a 
‘ase by case basis in light ofall relevant Factors. 


In reaching its determination reganting the independence of each non-management director, the Boar 
‘considered the following additonal factors and circumstances with respect to Me, Hersch: Mr, Hersch is 
Managing Director of JPMorgan Securities Ic. and was a partner of Davis Polk & Wantwell, An affiliate of 
JPMorgan Securities, nc. serves as the lead agent on the Company's evolving credit facility, and JPMorgan 
‘Securities, Inc and various afiiats have provide. and may continvc to provide, various financial and advivory 
‘services 10 the Company from time to time. Davis Polk & Wandwell is one of the Company's principal ouside 
law firms. Fes payable to each of JPMorgan Securities Inc (ineluding its flats) and Davis Polk & Wardwell 
during each of the past thee Fiscal years were below one percent of the annual revenvcs of each of those 
companies. 


“Information concerning the Board of Directors 

(Our Board of Directors held cight meetings in fiscal year 2006, During fiscal year 2006 all ofthe directors 
tended 75% or more ofthe total number of mectngs of the Board and ofthe committees of the Board on which 
they served. 


Commitees ofthe Board of Directors 
Audit Committee 


‘The Audit Committe ofthe Board is instrumeatl ia the Hoard's Fulfilment ofits oversight responsibilities 
relating to (ithe integrity of the Company's financial statements (i) the Company”s compliance with legal and 


determined that each of the Audit Commitice members meets the independence, expense and experience 
‘standards established by the NYSE andthe Securities and Exchange Commission (the "Commission for service 
‘n the Audit Commitee of the Company's Board of Directors and for designation as an “wit committee 
Financial expert” within the meaning of the regulations promulgated by the Commission. Each member of the 
‘Audit Commitice was designated an “aad commitee financial expert” by the Board, Mr. Freedman wil cease 
‘serving asa member of the Audit Committee upon bis retirement foe the Boar at the annual meting. 


‘The Report of the Audit Commitee can be found on page 4 ofthis proxy statement, The Audit Commitee 
‘ld thirteen meetings in fiscal year 2006, 


Compensation Commitee 


‘The Compensation Commitice of the Board (j) oversees the Company's compensation and benefits 
philosophy and policies generally, (i) evaluates the chief exceutive officer's performance and oversces ad sts 
‘compensation forthe chief executive office, (i) Oversees the evaluation process and compensation sructre for 
‘other members of the Company's senior management and (iv) fulls the other responsibilities set forth in is 
charter, The current members ofthe Compensation Committe are Mr. Heskett (Chair), Dr. Gee and Mr. Swart 
‘The Board has determined that each of the Compensation Committee members is independent” in accordance 
With applicable NYSE standants 


‘The Report of the Compensation Commitce can be found on page 42 of this proxy statement. The 
‘Compensation Commitee elt nine meetings in fiscal year 2006 and took action in writing without a meeting on 
four occasions 


Executive Committee 


‘The Executive Committe of the Board may exercise, to the fullest extent permitted by la, all oF the 
powers and authority granted #0 the Board. Among other things the Executive Committee may declare 
dividends, authorize the issuance of stock and authorize the seal of Limited Brands to be affixed 10 papers that 
‘require i The curtent members of the Exccutive Committee are Messes. Wexner (Chair) and Tessler, The 
Executive Commitee wok ation in wring without a meeting on four occasions in fiscal year 2006, 


Finance Committee 


‘The Finance Committe of the Beard perisically reviews our financial position and financial arrangements 
‘with banks and other financial institutions. The Finance Commitee also makes recommendations on financial 
mater that it believes are necessary advisable or appropriate. The current members of the Finance Commitee 
are Messs. Tessler (Chai), Freedman, Kollat and Loomis, Mrs. Wexner and Mr. Zimmerman. The Finance 
‘Commitee held one meeting in fiscal year 2006. Mr. Freedman will cease serving as a member of the Finance 
‘Commitee upon his retirement from the Board atthe annual meeting. 


[Nominating & Governance Committee 

‘The Nominating & Governance Committe ofthe Boar identifies and recommends tothe Board candidates 
‘who are qualified to serve onthe Board and its committes. The Nominating & Govemance Commitee considers 
and reviews the qualifications of any individual nominated for election to the Board by stockholders, t also 
‘proposes sate of candidates for election ax directory at each anal ecting of stockholders. The Nominating & 
Govemance Commiice also develops and recommends to the Board, and reviews from time to time, a set of 
corporate governance principles for the Company and monitors compliance with those principles. The curent 
members of the Nominating & Governance Commitee are Messrs. Tesslr (Chair) and Heskett and Ms. James. 
"The Board has determined that cach of the Nominating & Governance Committee members is “independent” in 
accordance with applicable NYSE standards 


‘The Nominating & Governance Committe develops and recommends to the Bound criteria and procedures 
for the selection and evaluation of new individuals wo serve as dectors and comunitice members. I asa fviews 
‘nd periodically makes recommendations to the Bound regarding the composition, size, structure, practices, 
policies and activities of the Board and its commits. In making its assessment and in iemfying and 
‘evaluating diestor nominces, the Nominating & Governance Committe takes into account the qualification of 
ising directors for continuing service or e-nomination which may be affected by, among other things the 
‘quality of thei contributions, thee attendance records, changes i their primary employment or eter business 
affiliations, the numberof boars of publicly-bekd companies on which they serve, o other competing demands 
‘om their time and attention. While the Board has not established any specific minimum qualifiations fr director 
nominees, as indicated in the Company’s Corporate Governance Principles. the directors and any potential 
‘nominees should be individuals of diverse backgrounds who possess the integrity jadgment, skills, experience 
‘and other characteristics that are deemed necesary oF desirable forthe effective performance of the Bount's 
‘oversight function. 


The Nominating & Governance Commitee does mit have formal policy on the consideration of diector 
‘andkdates. recommended by stockholders. The Board believes that it is more appropriate 10 give the 
Nominating & Govemance Commnitice exibility im evaluating stockholder recommendations. In the event thal & 
director nominee is recommended by a stockholder, the Nominating & Governance Committee will give de 
‘consideration to the diestor nominee and will se the same eniteria use for evaluating Board director nominees, 
im aukition to considering the information relating tothe director nominee provided by the slockbolder 


‘To dtc, the Company has wot engaged hind paris wo identify or evaluate or assist in identifying potential 
tor nominees, although the Company reserves the right inthe future to retain a thid-paty sere frm, if 
“appropiate. 


‘The Nominating & Governance Committe held two meetings in fiscal year 2006, 


‘Meetings ofthe Company's Now Management Directors 
‘The non-tanagement director ofthe Burd meetin exccutive session in connection with each regularly 


‘scheduled Boar meeting. The director who i the Chairman ofthe Nominating & Governance Commitce server 
asthe chai of those meetings. 


Communications with the Board 

“The Board provides a process for interested partie to send communications to the full Board, the independent 
‘members ofthe Board andthe members ofthe Audit Committe. Any director may be contacted by writing to him 
for her c/o Limited Brands, Inc. Three Limited Parkway. Columbus. Ohio 43230 or emuiling at 
oardnflirectrs@limitedbrandcom. Any stockholder wishing to contact non-management directors oF 
Audit Commitee members may send email 10 nonmunagementiirectors@limtedbrands.com ot 
‘aulitcommitee@ liitedorands.com. respectively. Communications that are not related to a director's dies and 
responsibilities 36 2 Board member. an independent director or an Audit Commitice member may be excluded by 
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the Office of the General Counsel, including, without limitation, solicitations and advertisements; junk ma 
‘prodict-elated communications: job referal materials such as resumes; surveys: and any other material that is 
Aelermined to be ileal oF wtherwise inappropriate. The dinectrs to whom such information is addressed are 
informed thatthe information has been removed and that it willbe made aailable to such diectos upon request. 


Attendance at annual meetings 


‘The Company does not have a formal policy regarding atendance by members of the Board of Directors at 
‘the Company's annual meeting of stockholders. However, i encourages directors to atta and historically more 
than a majority have dove sa. All ofthe current Band members (except Messrs. Hersch and Miro, who were not 
‘serving as directory at the time, and Mr. Tessler attended the 206 annual meeting. Each director i expected 10 
dedicate sient time, energy and attention to ensure the diligent performance of his or her duties, inching by 
attending meetings of the stockholder ofthe Company, the Board and the Commies of which he or se i a 
member. 


Code of conduct 

‘The Company has a cade of conduct which is applicable to all employees of the Company, inclding the 
‘Company's Chief Esccutive Officer. Chie Operating Office, Chief Administrative Officer and Chiet Financial 
‘Officer, and to members of the Board of Directors. Any amendments to the code or any waivers from any 
‘provisions of the cue granted w executive officers oF dtecors will he promptly disclosed to stockholders 
‘through posting on the Connpany's website at phe limiters com 


In March 2007, the Boand approved Limited Brands” Related Person Transaction Policy (the “Policy"), 
Under the Policy, subject to certain exceptions. directors and executive officers ofthe Company are required 10 
notify the Company ofthe existence or potential existence of any financial of commercial transaction, agreement 
‘or relationship involving the Company or its subsidiaries in which a director or executive officer of his or het 
Immediate Family members basa dtet or indirect material intrest Each such transaction must be approved by 
‘the Board or # committe consisting solely of independent diestors after consideration ofall materia facts and 
cumstances 


Copies of the Compans's code of conduct, corporate governance principles, related person transaction policy 
‘and commitiee charters 


‘The Company's code of conduct, corporate governance principles, related person transaction policy, as Well 
«asthe charters of the Ault Commitee, Compensation Commitee and Nominating & Governance Commitice of 
the Board of Directors ae available on the Company's website at hp: limitedrundscom. Stockbolders 
may also request a copy of any such document from: Limited Brands, In, Attention: Investor Relations, Thee 
Limited Parkway. Columbus. Ohio 43230. 


‘Security ownership of directors and management 

‘The following table shows certain information about the scuntes ownership of al directors (and nominees) 
of Limited Brands. the executive officers of Limited Brands named in the “Summary Compensation Table” 
‘low and all directors (and nominees) and executive officers of Limited Brands asa group. 
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Less than 19 


(a) Unless otherwise indicated, each named person has voting and investment power over the listed shares and 
such Yoting and investment power is exercised solely by the mamed person or shared with a spouse. 
However. each named person has investment but not voting power over the listed shares held in Limited 
‘Grands Savings and Retirement Plan. 

(b)_ Reflects beneficial ownership of shares of Common Stock, and shares outstanding, as of February 28, 2007, 

(©) Toeludes the following numberof shares issuable within 60 days of February 28,2007, upon the exercise of 
‘outstanding stock options: Dr. Gee, 8,702; Ms. Haley. 984.885: Dr. Kalla, 8.702; Mr. Margolis, 131,280 
(Mr. Redgrave, $1,965 (includes 3.215 restricted stock units credited to Mr. Redirave's account that could 
bbe convertible into Common Stock within 6 days after Mr. Redgrave's ternination of employment), 
(Mr. Schlesinger, 1,830,371 (includes 38.133 shares of restricted stock that yest and become issuable within 
(0 days and 28.418 restricted stock units credited 10 Mr. Schlesinger account that could be convertible int 
‘Common Stock within @ days after Me. Schlesinger’s retirement: Me. Tesler, 26; Ms. Turney, 03,206 
(includes 12,046 restricted stock units credited to Ms, Tumey's account that could be convertible into 
Common Stock within 60 days after Ms. Tumey's termination of employment); Mrs. Wexner. 8,702; 
Mr. Wexner. 3.604.792 (includes 8.702 shares issuable to Mrs. Wexner): Mr. Zimmerman, 8.702; and all 
Airctor and executive offices as group, 6.789.898. 

(4) Includes the following number of shares held in Limited Brands Savings and Retirement Plan, over which 
the participant has investment but not voting power: Ms. Hailey. 903; Mr. Wesner, 1.325.151; and all 
directors and executive offices as a group, 1.326084 

(c) Excludes 1,194 shares beneficially owned by Ms. Halley's husband as to which Ms. Hailey disclaims 
beneficial ownership. Includes 17.931 shares diretly owned by Ms. Hailey. 


(0) Includes the following numberof defered sock units credited to directors” accounts under the 2003 Stock 
‘Avand and Deferred Compensation Plan for Non-Associate Directors that could be convertible into 
Common Stock within 60 days afer termination from the Board: Mr. Hersch, 1,078; Mr. Heskett 5,137; 
‘Ms. James, 11.733; Me. Loomis, 6297: Me. Miro, 14078: Mr. Schlesinger, 24418; Mr. Swartz, 8474: and 
Mr. Zimmerman, 15,280. The amounts shown do not inclade son-associae drccicrs’ deferred retainers and 
fees denominated in deferred stock units under our 2003 Stock Award and Deferred Compensation Pan for 
Non-Associate Directors that will be payable in installments in shares of our Common Stock beginning 
‘more than (days following termination of such non-associate director's service on our Board. 


(g) Excludes 42,639,488 shares beneficially owned by Mr. Wexner as 10 which Mrs, Wexner disclaims 
beneficial ownership, Includes 8.629.156 shares diectly owned by Mrs, Wenner. 


(h) Includes 3,300,568 shares eld by Trust 600 and 4.571.601 shares held by RILRLEL Trust. Mr, Weaner 
shares voing and investment power with others with respect to shares beld by Trust 600 and R.HLRCEL 
“Trust, eludes 15,000,000 shares held by The Family Trust and 1,500,000 shares held by The Concierge 
‘rust. Me. Werner has sole voting and investment power over the shares held by The Family Trost and The 
Concierge Trt. Includes 4,892,608 shares held by Mr. Weancr a the sole stockholder, director and officer 
of Wexner Personal Holdings Corporation. Includes 8,629,156 shares dnetly owned by Mrs. Wexner and 
8,702 shares isuable to Mrs. Wexner within 60 days of February 28, 2007 upon exercise of oustanding 
‘sock options. Mr. Wexner may be deemed to share voting and investment power with respeet tothe shares 
Airey owned by Mis. Wexner and the shares issuable to Mrs. Wexner upon exercise of oustanding 
‘options. Includes 8.453.470 shares diectly owned by Mr. Wenner. 


(1) Inetudes 2,400 shares which are Mi. Zimmerman pr rata share of 7.200 shares owned by a corporation of 


‘hich Mr. Zimmerman is president awd a 33% stockbolder plus 4.000 shares held by a parnership Which is 
445% owned by Me. Zimmerman and 43% ovened by his wife. 


Section 16a) beneficial ownership reporting compliance 

Limited Brands’ officers and directors, and persons who own more than ten percent ofa registered clss of 
Limited Brands” equity securities, must file reports of ownership and changes in ownership of Limited Brands 
‘equity securities with the Commission and the NYSE. Copies of thone reports must also be furnished to Limited 
Brands 


Based solely om a review ofthe copies of reports furished o Limited Brands and writen representations of 
‘the Company's officers and directors that wo eter reports were required, we believe that during fiscal 2006 out 
“officers, directors and greater than ten percent beneficial owners complied with thes filing equirements withthe 
‘exception that Mr. Kollat, du to an administrative error by the Company. was one day lat in filing one Form 4 
‘reporting one transoction. 


RATIFICATION OF THE APPOINTMENT OF INDEPENDENT REGISTERED PUBLIC 
‘ACCOUNTANTS. 


“The Audit Commitce has appointed Emst & Young LLP to serve as the Company's independent registred 
public accountants forthe fiscal year ending February 2, 2008. We are asking you 1 rafy this appointment, 
although your raitiation isnot required. A reprsemttive of Emst & Young LLP will he present at the meeting, 
will have the opportunity to make a statement and wil he availale to respond to appropriate questions. 


Additional information concerning the Company's engagement of Emmst & Young LLP is included on 
apes 4 and 4S. 


‘The Board of Directors Recommends A Vote FOR The Ratification of The Appointment of Ernst & 
‘Young LL As The Company's Independent Registered Public Accountants, 


PROPOSAL TO APPROVE OUR 2007 CASH INCENTIVE COMPENSATION PERFORMANCE PLAN 


ur Board of Directors has adopted and is presenting for stockholder approval the Limited Brands, In; 
2007 Cash Incentive Compensation Performance Plan (the “Play”). The Plan replaces ur Incen 
‘Compensation Plan. The following summary ofthe Plan is qualified in its entirety by reference to the fll ext of 
‘the Plan, which is attached to this Proxy Statement as Appendix A, 


‘The Hoard of Directors Recommends A Vote FOR Appraval of The Plan. 


Purpose 

‘The Plan is intended to enhance our ability to attract and retain highly qualified executive and manageral- 
level asociates and to provide additional financial incentives to such associates wo promote the success of the 
‘Company and is subsidiaries. Incentive compensation payable woder the Panis intended! wo constitute “gualified 
performance-tased compensation” for purposes of Section 163(m) of the Iniemal Revenve Code, In general, 
Code Section 162(m) disallows deductions for compensation in excess of $¥ million paid 10 any of the five 
exceutives of a public corporation required to be named i its proxy statement (a “Section 162(m) Executive”) 
‘unless the compensation is based oM attainment of abjective performance criteria. However, the Company 
reserves the right to pay discretionary bonuses, or other types of compensation outside ofthe Plan, including 
‘under the Company's 1993 Stock Option and Performance Incentive Pan. ax amended. 


Administration 


‘The Plan will be administered by our Compensation Commitee, which will have the power and aubority 10 
consi, interpret and administer the Plan and the exclusive right to establish, adjust, pay or decline» pay 
Incentive compensation for each participant. The Commitice may exercise its discretion to reduce by any amount 
‘the incentive compensation payable to any participant. ta wo event however, wil the exercise of discretion with 
‘eypoet 10 any Section 162{m) Executive increase incentive compensation payable to any oer Section 162m) 
Executive, Decisions ofthe Committe wil be inal 


Eligiitiy 
‘All Section 162(m) Executives wil be participants in the Plan ualess the Commitee, for any fiscal year, 


determines otherwise In adtion, the Commitee may designate oer associates a eligible to participate inthe 
Plan, 


Plan Awards 


‘The Commitee is authorized to establish performance goals with respect 10 cach performance perio. 
Performance goals fora performance perio and amounts payable on the extent 10 which the goals are achieved 
‘or exceeded (and interpolation guidelines for calculating amounts payable if any) will be established by the 
‘Commitice in writing either prior to or within specified times folowing commencement ofa performance period, 
‘A performance period will be cach Speing or Fall selling season, the fiscal year of the Company. or any other 
peti of time (ot less than one calendar quarter or mare than five yeas), as determined by the Commitee, 


Performance goals will be based on specified levels of or changes in any one or more of the following 
criteria, which may be expressed with respect 10 the Company or one er more of our operating units or groups: 
the price of our Common Stock, o€ the stock of any affiliate; stockholder return; retum on equity; retum on 
Investment; return on capital sales productivity: comparable store sales growth; economic profit economic vale 
added: net income; operating income: gross marza: sales; fee cash flow: earings pe share: operating company 
contribution: and marketshare. Performance goals will include a minimum performance standard (performance 
‘below which will result in no payment of incentive compensation under the Plan, and a maximum performance 
‘standard (performance in excess of which will ot increase payable incentive compensation), Performance goals 
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may be based onan analysis of historical performance and growth expectations for the business, financial results 
‘of other comparable businesses, and prmgress towand achieving the strategic plan for the business, The 
‘Committee may adjust performance goals for items specified inthe Plan, but only if such an adjustment would 
‘not ease a payment of incentive compensation to filo qualify as performance-based compensation under Code 
‘Section 162(a). 


Anaual incentive compensation targets shall be established for participants ranging from 0% to 30% of 
‘ach participant’ base salary. The term ofthe objective formula or standard seting such targets must prevent 
any discretion from being exercised by the Committe to Inter increase the amount otherwise payable 0 any 
‘Section 162(m) Executive, but may allow discretion to decrease the amount payable, Participants may eam their 
target incentive compensation if the business achieves the pre-established performance goals. The target 
incentive compensation percentage for cach participant wil e based on the level and functional responsibility of 
the participa’ postion, size of the business fr which the participant is responsible, and competitive practices, 
‘The amount of incentive compensation paid to participants may range from zero to double thei targets, hase 
‘upon the extent wo which pesformance goals are achicved or exceeded. 


Payment of Incentive Compensation 

‘The selection of putcipans to whom incentive compensation may he paid and the amount ofthe incentive 
‘compensation actually paid to a participant for a performance peri wil be determined by the Commitee, in its 
sole discretion, inelaing zero. The aggregate actual amount ofall incentive compensation awards payable ut 
the Plan to any participant in any fiscal year of the Company may not excced $10 milion, Incentive 
‘compensation willbe pa in cash at such times and on such terms as are determined by the Comite, but not 
Tater than sity (60) days following the end ofthe applicable performance period. To the extent determined by 
the Committe, anna incentive compensation may be paid in shares of our Common Stock under our 1993 
‘Sock Option and Performance Incentive Plan oF may be defered under our Supplemental Retirement Plan, 
‘subject the terms and conitions of such plans. 


Adoption, Amendment and Termination 


Subject tothe approval ofthe Pl by our slockbolers, the Pan wil be effective for payments made with 
‘respect to performance periods that commence during our 2007 fical year and thereafer, and will continue in 
effect until terminated as proved below. 


Our Board may at any time suspend or termite the Plan andl may’ amend it fren time 4 time in sch 
respects as the Hoard may deem advisable, subject. with respect to any Section 162(m) Executive, any 
‘requirement for stockholder approval imposed by applicable law. No amendmen, suspension or termination of 
‘the Plan may, without the consent ofthe person affected there, materially adversely alter or impair any rights 
‘or obligations under any incentive compensation previously awarded under the Plan 


Performance awards have been granted under the 2007 Incentive Plan in respect of our 2007 fiscal year 
‘Spring selling season, subject o stockholder approval. Ifthe Panis not approved, the conditional awards will be 
ceanceled, no further awards wil he made under the Plan, andthe Commie will consider other alternatives. 


Assuming () thatthe Plan is approved by stockholders and (i that target performance for our 2007 fiscal 
_year Spring selling season is attained, the table below summarizes the resulting amounts that would be payable 
‘pursuant 0 the conditional awands granted under the Plan ia respect of our Spring selling ssason of our 2007 
Fiscal year. No awards have been made in respect of our 2007 fiscal year Fall sling season. 


Name and Psion 
Leslie H. Wexnce 
‘Chairman ofthe Bourd, Chief Executive Officer 


Leonard A, Schlesinger 
Vice Chairman, Chief Operating Officer 


‘Sharen 1 Turney 

Executive Vice President, CEOVPresident, Victoria's Scoret Megaband 

Martyn R. Redgrave 

Executive Vice President, Chief Administrative Officer, Chief Financial 
Officer 


Jay Margolis 
Group President, Apparel 


Bxccutive Group 
Non-Executive Ditestor Group 
Non-Executive Officer Employee Group 


uaa Sse fash a Tort 


1,184,000 


652,600 


576000 


480,000 


"The Board of Directors Recommends A Vote FOR Approval of The Plan. 


Declassife the Board of Directors 

‘The American Federation of State, County and Municipal Employees Pension Plan, 1625 L Stet, NW., 
Washington, D.C, 20036, owner of 2.358 shares of the Company's Common Stock, has notified the Company 
‘thai intends to submit the Following proposal at this year's meeting: 


RESOLVED. that shareholders of Limited Brands ne. (the “Limited”) urge the board of direcoes to take 
the necessary seps (eluding those steps that must be then by sharcholders) 10 eliminate the classification of 
Limited's board and to require that all directors stand for election anally, The declassification should be 
‘completed a's manner that does nt affect the une pred terms of directs. 


‘Shareholder's Supporting Statement 
We believe the election of directors is the most powerful way sharcholders influence Limited's strategie 


iretion. Currently, the board is divided nto tvee clases and each class serves staggered thre-year lems, 
Because of this structure, shareholders may only wte on roughly ne tind othe directors each yea. 


In our opinion, the elasiti structure of the board is not in shareholder” est intrest because it reduces 
accountability to shareholders. Anaual election of drcctor gives shareholder the power to completely replace 
the board, oF replace a majority of directors, if a situation aries warranting such drastic action. We don't believe 
destaggering the board will destabilize Limited or affect the coatinuity of dinector service. Our directors, well 
as the directors of the majority of other public companies. are routinely elected with over 90% shareholder 
ppl 


‘A 2004 Harvant study by Lucian Bebchuk an Alma Cohen found that staggered boards ure associate! with 
‘ower firm value (as measured by Tabia’s Q) and found evidence that staggered beards may bring about, not 
merely reflect, that lower val. 


‘A 2002 study by Professor Bebchuk and two colleagues provides evidence that classified boards harm 
shareholders. The study, which included all hostile bids from 1996 tvough 2000, found that an “effective 
‘Staggered boant"—a elawitied board plus provisions that disable shareholders from changing control of the 
‘boant in a single election despite the clasification—doubles the odds that target company will remain 
independent, without providing any counterailing benefit such as a higher acquisition premium. The sty 
‘estimated that effective staggered boards, like the one Limited has, cost target shareholders $8.3 billion during 
‘that perio 


‘The classification of Limited's hoard is effected nits charter, and amendment of the charter provision 
classifying the board requires approval of 75% of outstanding shares. Such athrsbold, while still challenging 
‘more likely o be obtained ia declassifying charter amendment is recommended by the board. Accordingly, we 
‘urge the board of Limited to approve charter amendments necessary to declasify the board and submit them foe 
shareholder approval, with the board’ recommendation in favor ofthe amendments, a the 2008 annual meeting 
‘of shareholder, 


‘A growing number of sharcholers appear Wo agree with our concerns. In 2006 shareholder proposals 
secking board declasifiation at 43 companies were supported by an average of 67 percent of shares voted, At 
the same time, management submited 70 dectasification pruposals to a shareholder vote in 2006 (source: 
Institutional Shareholder Services). 


‘We urge shareholders to ote foe this proposal. 


‘The Company's Response 10 The Stoctholder Proposal 
"The Board of Directors Recommends A Vole AGAINST The Stockholder Proposal, 


‘The question of board strcture—annual election versus a classified boant—has been the focus of 
considerable attention over the past several years. The same period has witnesed a range of other related 
developments which the Boan takes seriously: increased wse of mechanical stockholder voting standards; 
increased influnce of large investors focused on short-term performance, sometimes al the expense of long-term 
‘objectives; and heightened concern about boardroom collegiality 


“The Board has evaluated these and other developments carefully on numerous accasions with a focus on 
‘ensuring thatthe Company's board structure is appropriate in light of general developments and the Company's 
particular circumstances. The Board's historic view—which it now realfirms—is that classified board structure 
{sin the bes interests ofthe Company and our stockholders. 


‘This is a complex and dynamic issue. ta a recent atcle published in the New York Times, Guhan 
‘Subramanian, a profesor of business and law at Harvard and one ofthe authors of the 2002 study relied on by 
the proponent, conceded that “saggered boards offer many benefits over unitary boards: greater stabil 
improved independence of ouside directors and a longer-term perypective—things sharcholers should want, 
be 


11s the Moat's experince thatthe staggered election of directors promotes stability and continuity by 
‘ensuring that a majority of our divectors at any given time have prior experience as directors ofthe Company, 
Directors who have experience with the Company and knowledge about our business and affairs ar a valuable 
‘resource and are better pesitoned to make fundamental decisions that benefit our stockholders. We also believe 
that a classified board structure helps ws attract and retain highly qualified directors who are willing Yo commit 
‘the time and resources to develop a deep understanding of our business 


In addition, iis our experince that electing directors to three-year, not one-year, frm enhances the 
Independence of non-managemeot directors. A longer term insulates non-managemtent directors from pressure 
from management or special interest groups, who may have an aperia contrary tothe longterm interests ofall 
stockholder. 


Furthermore, directors elected 10 a lasiied bound ate not less accountable to stockholders than they would 
be if all directors were elected annually. Al of our directors are required 10 uphold their fiduciary duties vo the 
‘Company nd our stockholders regandess ofthe length of their term. 


Finally, by preventing an immediate change in costo of our Board, the classified hoard stricture 
encourages anyone who may seek to acquire contro ofthe Company to negotiate with the Board to reach terms 
‘that are fie and in the best otrests ofall stockholders 


For the reasons discussed above, the Board believes that retaining a clasified board i in the best intrest 
‘of our stockholders, The Board intends to review this isve again prior to next year's anal meeting. giving fll 
consideration 10 this year's vote, the evolving views of the investment community and the” continuing 
development of empporate governance standards. 


"The Board of Directors Recommends A Vole AGAINST The Stockhalder Proposal, 


COMPENSATION-RELATED MATTERS 
‘Compensation Discussion and Analysis 


Executive Summary—The Purpose of Our Executive Compensation Program 

‘The Limited Brands’ executive compensation program is designed to ensure thatthe inerests of executive 
“officers are closely aligned with those of stockholders. We believe that this program is effective in allowing us to 
fact and motivate highly-qualified senior talent who can successfully deliver outstanding business 
performance. 


‘We target total compensation for executive officers at the 75th percentile of the competitive market and 
believe that this practice allows us to attract and retain executive officers and to provide rewards that ate 
‘competitive based onthe market value for skills provided by our executive officers. In adition, we believe that 
{this approach is appropriate i ight of the high level of commitment, job demands and the expected performance 
contibution required hy each of our executive officers in our extremely competitive marketplace 


We strongly believe that pay realized by executive officers should be very closely aligned with actual 
performance outcomes that benefit our stockholders. To this end, we maintain an executive compensation 
‘rogram that i highly leible in significantly enhancing ot reducing compensation payout levels hase on actual 
performance outcomes. 


‘The following Compensation Discussion and Analysis outlines ational details regarding the Company's 
executive compensation program and polices. The Compensation Commitce has provided oversight t0 the 
design and administration of the Company's program and policies, participated in the preparation of the 
‘Compensation Discussion and Analysis and recommended to the Board tht the Compensation Discussion and 
‘Analysis be included in this proxy statement 


Compensation Governance 

Limited Brands” executive compensation program is overseen by the Compensation Commitee ofthe Board 
‘of Directors. Compensation Commitee members ae appointed by our Har and meet the independence und 
‘ther requirements of the New York Stock Exchange and other applicable laws and regulations. Compensation 
‘Commitee members are selected bused their knowledge and experience in compensation matters fom the 
‘professional roles and their oles on ther boards 


‘The role ofthe Compensation Comite and information about its mectings ae set forth on page 6 ofthis 
roxy statement 


‘The Compensation Commitice’s charter was last amended in 2004 and i 
website at np: tow: limitebrandcom. 


vailable on the Companys 


Compensation Consultant 

‘As permitted by the Compensation Commitice Charter, the Compensation Commitiee has retained Watson 
Wyatt as its independent compensation consultant to assist in the evaluation of CEO and executive officer 
compensation levels and program design. Specifically. the consultant provides the Compensation Committee 
With market trend information, data and recommendations to enable the Committee to make informed decisions 
and to stay abreast of changing markt practices. helping the Commitice to appropriately balance external forces 
With Limited Brands’ objectives, values and compensation philosophy. In addition, Watson Wyatt provided 
analysis on the alignment of pay and performance and assisted inthe process of preparing this disclosure. The 
‘Commitee has the sole auority to retain and terminate the compensation consultant, 

“The Committe, considering recommendations from management, determines the work to be performed by 
the consultant. The consultant works with management to gather data required in preparing analysis for 
‘Commies review. 


” 


Committee Delegation 

‘The Compensation Commitee may delegate its authority to subcommities or the Chair of the 
‘Compensation Committee when it deems appropiate and inthe best imerests of the Company. In addition, in 
accordance with is charter, the Compensation Commitee bas delegated to our Executive Vice President of 
Human Resources the authority to make grants of tock rights or opions up to pre-established Fimits 10 any 
non-Section 16 offer of the Company under the Company's stock incentive plan in accondance with the terms 
of the plan, 


Company management, including the Executive Vice President of Haman Resourees and the Senior Viee 
President of Compensation and Benefits, generally prepare the materials and attend! Compensation Commitee 
meetings, along with a representative {fom the Office of the General Counsel wh records the minutes of the 
meeting. This Company management team proposes compensation program design and recommends 
compensation levels and stock awards for executives. The Compensation Commitice makes the final 
‘etermination reganiing such proposals, The Commitce al meets in Executive Session without management 
pres, 


Executive Compensation Philosophy 
‘The Committee believes that executive compensation programs should be built on a philosophy reflected in 


<larlyarticuated going principles, and has designed var executive compensation programs with the following. 
Riding principles in mind: 


‘We seek to apply a consistent philosophy to compensation for all executive officers. The primary goat of the 
‘compensation program isto lnk total exeewtive compensation to performance that enhances stockholder vl, 
Accondingly, Limited Brands has structured its total compensation for executive officers such that a smaller 
‘proportion is fixed compensation and a larger proportion is performance-comingent, aligned with tran and 
‘Common Stock performance 


(Our philosophy i based on the following core principles: 


To Pay for Performance 


‘We believe in paying for results Individuals in leadership roles are compensated base on a combination of 
{oval Company. rand and individual performance factors. Total Company and trand performance ae evaluated 
‘primarily based om the degree by which pre-established financial targets are met. Indivdal performance is 
‘evaluated hased upon several leadership acts, ncling: 


+ Building brand identi 

+ Anuining specific merchandise and financial objectives: 

+ Building and developing a strong leadership team; and 

*+ Developing an effective infrastructure to support future business grow and profitability. 


{mn adition. significant potion of ttl compensation is delivered in the frm of equity-based award opportuni 
‘tw iret ink compensation with increases in tocol vale. 


To Pay Compettvely 

‘We are committed to providing a total compensation program designed to attract superior leaders 10 the 
‘Company and to retain performers of the highest caliber. To achieve this goal, we annually compare our pay 
practices and overall pay levels with ther leading retail organizations, and, where appropriate, with non-ctail 
‘organizations when establishing our pay guidelines. 


To Pay Equitably 

We believe that it is important 10 apply generally consstemt guidelines for all executive officer 
‘compensation programs. In order to deliver equitable pay levels, the Commitee considers depth and scope af 
accountability, complenity of responsibilty. and executive officer performance, both individually and 
collectively as a team. 


To Encourage Ownership of Company Stock 


We design compensation policies and practices t9 encourage ownership of Common Stock, Beginning in 
2005. the Commitice approved share ownership guidelines for approximately 0 of our mos senior exccutives, 
‘The tidelines seta minimum level of ownership valve acconling t position and responsibility ranging from 
‘thee 10 five times annual base salary. To further encourage ownership of Common Stock, the Commitier 
approved a revised approach for delivering equity-hased incentives for exccutives in 2006, Performance-based 
fquity awands are granted in a combination of performance-based restricted stock (or units) payable in our 
‘Common Stock wl stock options, with the majority of the earned award valve being granted! in the form of 
performance-hased restricted stock (or units). In addition, members of the Board of Directors are subject 4 the 
‘share ownership guidelines described on page 25, 


Bxecutve Compensation Practices 
‘The Committe continually reviews our exccstive compensation to ensure it best yeflects our compensation 
‘philosophy. The principal elements of ou executive compensation are base salary, short-term performance-based 
incentive compensation and long-term equity-based incentive programs. The Commitce has designed our 
executive compensation programs 10 rewant improvement in operating income, individual and Company 
performance. The Commitice evalates and administers the compensation of our officers in an integrated 
‘manner; making compensation decisions around program design and pay adjustments that align with our 
‘compensation philosophy, current market practices and our total compensation program objectives. 


A portion of executive officers’ targeted total compensation is performance-tased, linked the 
achievement of predetermined operating income goals. Actual compensation realized therefore may be more oF 
less than the targeted compensation opportunity i any given year. For 2006 oa direct compensation, chung 
‘nase salary, performance-base incentive compensation and equity-based incemives, was érategically positioned 
above the median ofthe companies against which we benchmark our compensation. The Commitee believes that 
‘ay for executive officers i aligned with performance levels. Base on the results of an analyais performed by 
‘the Commitee’ consultant, Watson Wyat, the Committe teieves that total pay realized by executive officers 
Is reasonable hased on increases in total returns o ou stockholders. 


Although there is no formal policy for a specific allocation between curent and longterm compensation, 
‘retwcen cash and non-cash compensation, the Committee has established a pay mix for executive officers that 
‘laces greater emphasis on pay tht is based on pesformance. Executive compensation is divided between curent 
‘and long-term compensation, and cash and non-cash compensation, to generally reflect market practice and {0 
provide executive officers with attractive levels of current pay while encouraging officers to remain with out 
‘Company forthe long-term. Non-cash, long-term compensation is perfrmance-based and can be realized nly if 
‘executive oices achieve Financial goals including providing returns to our stockholders during the relevant 
performance period. Performance-tased eqoity awards help 10 align the interests of oor executive icers with 
those of our stockholders. Because they are ted to key performance measures they al support our key brand 
and human capital stratepies. Additionally, long-term compensation increases the likelihood that we will be able 
1 retain top performers. significant portion of the cash compensation is also performance-based and will be 
reduced of increased based on toth the performance of oar Company over the measurement period and 
individual performance. When setting the amount of compensation to be awarded in a given year, the Commitee 
considers te relative proportion of total compensation delivered on a curent and long-erm basis and in the form 
‘of cash and equity pric to making changes to compensation levels. 
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‘The Committee believes that, in adlition to current and longterm compensation, its important to provide 
‘ur executive officers with competitive postemployment compensation ad in some cases guarantce bonuses, 
Post-employment compensation consists of two main types—retirement Benefits and termination provisions. The 
‘Commiice believes that retirement benefits and termination provisions are important components in a well 
Siructured executive officer compensation package, and the Commitie sccks 9 ensure thatthe combined 
package is competitive atthe time the package is negotiated with the exccutve officer. Our retirement programs 
are described below on page 23. 


We will reoactively adjust previously awarded houses or vested eyity compensation in the even of a 
‘examen of financial ote perfomance rls in compane wth the requiem of Sarhane- Onl. 


‘The Commitee reviewed all componcnts ofthe named excctive officer’ compensation forthe years 2004, 
2005 and 2006, including salary, boos, realized and unrealized gains on stock options and restricted stock, the 
cost 10 the Company of all perquisites, payout obligations under the Company's non-qualified defered 
‘compensation plan and supplemental executive retirement plan and poteatial payouts under several potential 
‘severance and change-in-conro scenarios. Tally sheets including all ofthe above components were reviewed by 
‘the Comminee wo determine the reasonableness of the compensation of the named executive officers, The 
‘Committee concluded that compensation levels ure reasonable and in the best interests of Limited Brands and its 
‘Stockholders. The Commitee will review ally sheets on atleast an annual bass. 


{In determining the overall compensation level for Mr. Wexner and Mr, Schlesinger, the Committee 
‘reviewed publicly available data on base salary, boos and long-term incentive compensation for CEOs and the 
‘second highest paid executives fora peer group consisting of 20 national and repional, specialty and department 
‘tre retail organizations to benchmark the appropriateness and competitiveness of tir compensation, This Hist 
‘of peer companies s reviewed by the Compensation Commitice each year, For the 2006 fiscal year, the 
comparison companies were: 


Abercrombie & Fitch Coach Nordstrom 
‘American Eagle Outfits Federated Department Stores Ralph Lauren Polo 
‘Ann Taylor Stores Gap Talbers| 

Bd Bath & Beyond 3C Penney Target 

Best Buy Koti's UX Companies 
Chicos Ma's Wearhouse Williams-Sonoma 
Liz Chiborne Nike 


‘These peer companies were chosen because of their general similarity ¥ Limited Brands in business and 
Inerchandive focus and the frequent competition with the Company for executive talent. This peer group is 
comprised of a subset of companies in the SAP S00 Retail Composite Index represented in the Stockholder 
Return Graph included ia our Form 10K filed withthe Commission, For fiscal year 200, total compensation 
packages for Messrs. Wenner and Schlesinger wer targeted slightly ahove the modian level of this peer prop. 


Similar analysis was performed to determine the compensation forthe other named executive officers using 
‘the same peer group of 20 companies In adition. Linited Brands participates én compensation surveys which 
include national and regional specialty and department store retail businesses and consumer prxts companies, 
For 2006, considering the results of these analyses, the scope of the executive's responsibility individual 
Performance and recommendations of management. the Committee approved toal compensation packages for 
Me, Margolis, Me, Redgrave and Ms. Turney at targeted values that exceeded the median level, 


‘ave Salary 


‘The Committee annually reviews and approves the base salary of cach exccutive officer. In determining 
‘ase salary adjustments. the Commitee considers the size and responsibility of the individuals positon, total 


» 


‘Company and brand performance, the office's overall performance and future potential and the level of base 
‘salaries paid by competitors for comparable postions. Individual performance is measured against the following 
factors: seasonal and annual business goals, brand strategy execution and business growth goals, and the 
‘recruitment and development of leadership talent. These factors are considered subjectively in the aggregate, and 
‘none of these factors is accorded a formula weight 


{In 2006, the hase salaries of Ms. Turney and Messrs. Margolis, Redgrave, Schlesinger and Wexner were 
determined based on both performance and the peer group market comparison described above. 


Performance-Based Incentive Compensation 

ur total compensation incldes a short-term, performance-based incentive compensation program for 
‘executive officers tha provides for incemive payments for each six-month operating sean. These incentive 
‘payments are based on the atainmeat of pre-stalished objective financial goals and are intended to motivate 
‘executives to work effectively to achieve financial performance objectives and reward them when objectives are 
met and results are certified by the Compensation Commitee. Our approach for paying the amounts earned in 
«ash andlor stock is desribed below. 


For most of our brands, the goals under this plan for fiscal year 2006 were based on improvement in 
‘operating income. However, goals also may be based 00 other abjectives or eiteria, depending on the brand and 
ity sttegy. We set these goals at the beginning of ach six-month season and base them on an analysis of 
historical performance, growth and income improvement expectations for that brand, financial results of ether 
‘comparable businesses and progres toward achieving the strategie pla, The goals at target performance levels 
represent expected performance and correlate with our long range growth plan, In most cases for each brand, 
‘urget performance tepresens atleast 1% growth over the peo years operating ince 


Anaualy, we establish target cash incentive compensation opportunities for eligible executives stated as a 
specific percent of ase salary. The amount of performance-based incentive compensation earned by 
‘participating executives can range from zero to double their incentive target, based upon the exten which the 
‘re-established financial goals are achieved or exceeded. The threshold, target and maximum short-term 
performance-based non-equity incentive payout opportunites of our named executive offices for fiscal 2006 are 
‘et forth inthe “Grants of Pan-tHased Awards” table on page 29. Actual payouts under this plan for fiscal 2006 
are set forth under the heading "Non-Equity Incentive Plan Compensation” in the "Summary Compensation 
“Table” on page 27. 


For the executive officers who have enterprise-wide responsibility (Messrs. Wesner, Schlesinger and 
Redgrave). incentive goals and payinents ae based 80% on a weighted average of major brand operating income 
‘results and 20% on total Company operating iacome results, including the management of expenses. For the 
‘Spring and Fall seasons. these executive officers’ actual payouts excceded target payout opportunities based upon 
“am increase in operating income growth foreach period aver the same peri in the previous fiscal year. 


Mr. Margolis” incentive compensation is pad tased on a weighted average ofthe apparel brand operating 
income results over which he has direct responsiblity. For the Sping season, Mr. Margolis’ payout exceeded his 
‘threshold opportunity and forthe Fall season, his payout exceeded his target opportunity, in each case hase upon 
‘operating income growth for each period over the same period in the previous fiscal year. 


Ms. Tumey's incentive compensation payout for our fiscal 2006 Spring season, hased on the operating 
Income results of the Vietora's Secret Direct brand for that season, was 200% of target. Beginning with our 
Fiseal 2006 Fall season, Ms. Tumey’s performance-hased incentive compensation was paid hased on a 
combination of the Vietoria’s Secret brand operating income resus. consistent with her promotion 19 CEO/ 
President of the Victoria's Secret Megabrand. For the Fall season, Ms. Turney's payout exceeded her threshold 
‘opportunity based on actual operating income results or that period. 

a 


Executives covered by the share ownership guidelines (described on page 25) who have not met the 
minimum ownership requirement are required to receive atleast 15% of their earned incentive compensation 
‘payment inthe equivalent value of shares of Common Stock. To ferther encourage stock ownership and to foster 
‘executive retention, the Company provided a 25% match inthe form of a restricted stock grant, subject to three- 
_year cliff vesting, en incentive compensation received in Commo Stock abwve the minimum 15% requirement, 
‘upto 284 as elected by the executive. Beginning in 2006, this stock for cash exchange feature was extended 10 
all Vice Presidents Any eligible executive an elect to receive up to 25% of his or her cash compensation inthe 
fon of Common Stock with a 25% match im the form of restricted stock grant, subjoct to three-year elif 
vesting 


Equity Based Incentive Programs 

‘The Commitice believes that continued emphasis on equty-based compensation opportunities encourages 
performance that enhances stockholder valu, thereby further linking leadership and slockholder objectives, 
Beginning in 2006, our equity-based incentive program have been redesigned to include both performance 
‘based restricted tock and stock options o better align with our business cbjectives. 


‘The 2006 program includes a performance-hased restricted stock target for cach eligible associate. The 
‘umber of performance-based restricted shares earned by participating excculves ca range fom zero (0 double 
‘their gran target, based upon the extent to which the pre-established objective financial goals are achieved oF 
‘eaceeded, This is consstem with our pay-for- performance philosophy and alignment of executive rewards with 
‘stockholder imerests. The performance-based restricted stock goals are the same goals used 19 determine 
‘payments under the short-term performance-hased incentive compensation program. The Committee believes 
‘that restricted stock awards the vesting of which i subject continued employment, also helps us wo retain key 
high-performing executives. 

Award opportunites for each eligible participant are hased on guidelines, which include individual 
‘performance, the individual's responsibility level, competitive practice and the market price of Common Stock 
In determining the awards for an executive officer, the Committee evaluated competitive practice and the 
‘ecutive officer's performance and importance to the business 


Grants of stuck options greater than 25,000 options (or an equivalent value of full valve awards) and grants 
1 Executive Leadership Team members are approved by the Compensation Commitee. Grants below this 
‘threshold, up 1 an aggregate of 250,00 options per quater, are approved by the Executive Vice President of 
Human Resources in accordance with the Committee's authorized delegation of autboiy. Equity awards are 
approved bythe Executive Vice President of Human Resources monthly and rants are dated effective the date of 
approval. Equity awands appeoved by the Commitee ae dated effective the later ofthe date of approval or the 
‘effete date for grants in connection with hte, promotion, et 


‘The Committee authorized a review by the Company's Internal Avdit staff of the Company's historical 
stock award grant practises. The testing performed included a review of the grant approval process and the 
‘rationale for pram date determination from 1996 through 2006. Data analysis tools were ued to ide any 
‘anomalies in the data and individual grants (inclding those wo the named executive officers) were tested for 
evidence that would indicate backdating oF “spring-loading”. Based on this review, Internal Audit found 10 
‘evidence of either backdating or “spring-laading” of option grant 


‘Stock Options 

Stock options comprise 25% of the annual valve ofthe Company's Yong-term incentive program, Stock 
‘options are awarded to align executive interests with stockholder interest by creating a direct Tink between 
‘compensation and slockholer return and to help retain executives. In 2006, stock options were awarded 10 
Ms. Turney and Messrs. Margolis, Schlesinger, Redgrave and Weaner inthe amounts st forth in the "Grants of 
Plan-Based Awards” table below. The options granted 10 each exccutive officer vest subject 10 continued 
‘employment, in four equa installments beginning on the firs anniversary ofthe grant date. The exercise price for 
‘these options is equal to the closing price of the underlying Common Stock onthe date of gran. 


Performance-based Restricted Stock 


Performance-hased restricted sock comprises 75% of the annual value of the Company's long-term 
incentive program. Performance-hased restricted stock is awarded to link compensation to business performance, 
encourage ownership of Company stock, retain superior executive talent, and reward exceptional executive 
performance, The pre-established, objective performance measures used o calculate the number of peformance- 
‘hase restricted shares camed are the same operating income targets used for our cash performance-based 
incentive compensation plan. The Committee awarded Ms. Turmey and Messrs. Margolis, Redgrave, Schlesinger 
‘and Wexner restricted shares in 2006 in the amounts set fort in the "Grants of Plan-Based Award” table below, 
Which vest 40% 10 years from the grant date and GFE thrce years from the grant date, subject Ww continued 
employment. 


Restricted Stock 


Restricted stock is awarded 10 executives as hiring incentive, to recognize significant promotions, as & 
match on an executive's election to receive his or her cash performance-based incentive compensation instock 
anda deemed appropriate by the Committ. Restricted stock is awarded to encourage ownership of Company 
‘tock and retain executives. The Committe awanded Ms. Turney and Messrs. Margolis, Redgrave, Schlesinger 
‘nd Wexner restricted shares in 2006 inthe amounts set forth in the “Grants of Plan-Based Awards able below, 
‘which vest 100% thre years frm the rant date, subject to continued employment 


Retirement Benefits 

‘The Company does not sponsor a defined benefit retirement plan as we do not believe that such a plan 
‘serves the nee of our associates or the business. The Company sponsors a tax-qualified defined contrition 
retirement plan and a non-qualified supplemental retirement plan. Participation in the tax-quaifed plan is 
Available to associates who meet certain age and service requirements. Panicipation in the non-qualified plan is 
made available 10 associates who meet certain age. service, job evel and compensation requirements, Our 
‘secutive officers participate in these plans based on these requirement 


‘The qualified plan permits associates wo elect contributions up to the maximum limits allowable under the 
Imnemal Reverie Cade. The Company matches associate contributions acconing to a predetermined formula and 
‘contributes ational amounts based on percentage of the associate” eligible anna compensation and years 
‘of service, Associates’ contributions and Company matching contributions vest invnedately. Additional 
‘Company contributions and the related investment earnings are subjoet wo vesting based on the ascites’ yearn 
of service. 


‘The non-qualified plan isan unfunded plan which provides benefit, heyond the Iniemal Revenue Code 
limits foe qualified plans, The plan permits associates to elect contributions op Wo a maximum amount. The 
‘Company matches associate contributions according fo a predetermined formula and contributes additional 
“amounts based om a percentage of the associates’ eligible compensation and years of service, The plan also 
permits asociates to defer additional compensation up 1 a maximum amount. The Company does nx match the 
contributions for additional deferred compensation. Assccates’ accounts are credited with inerest using arate 
determined annually based on an evaluation of the 10-year and 30-year borrowing rates available wo the 
‘Company. Associate contributions and the relate ioterest vest immediately. Company contributions and the 
‘elated interest are subject to vesting based on the associates" years of service. Associates may elect an in-service 
distribution for the additional defered compensation component oaly. Associates are not permitted to take a 
‘withdraval from any other portion of the non-qualified plan while actively employed withthe Company. The 
‘emaining vested portion of associates’ accounts can oaly be paid wpod termination of employment in either a 
ump sum or in equal anaual installments over a specified period of upto 10-year, 


Penquisites: 

We provide our exccutive officers with perquisites thatthe Commince believes are reasonable and inthe 
‘est interests of the Company and its stockholder. We provide approximately $0 of our mos senior executives 
reimbursement of financial planing costs of up to $15,000 for the initial financial plan and $9,500 for 
subsequent annual updates. We also provide for certain senior executives reimbursement of up to $10,000 of 
‘medical costs not covered under the Company's standard health benefit package. Mr. Schlesinger, Ms, Tumey, 
and Ms, Hailey have life insurance policies with premiums that are paid by Company. We believe that these 
{ypes of polices are typical for senior exccutives and further our goals of retaining the best leaders, We also 
‘provide for tax equalization payments on cenain taxable income in onder to maximize the benefit provided by 
‘such items, Ms, Turmey receives an allowance equal tothe amount thatthe Company would have had to pay for 
Ms. Tumey to say in a hotel during her business related travel to New York. The Board of Directors has 
approved a Security Program that provides sccurity services to Mr. Wexner and his family. We require these 
‘security measures for our benefit and believe these security costs are appropriate given Mr. Wexner's role and 
‘position. The Security Program also requires Mr. Wexner to use corporate provided acral, whether the purpose 
‘ofthe travel is business or personal To the extent any ofthe corporate provided aircraft is used hy Mr. Wexner 
‘or any executive officer for personal purposes. he oF she is required 10 reimburse the Company based on the 
‘greater ofthe amount established by the IRS as reasonable for personal use or the incremental operating Cons 
associate wit the use of corporate provided aircraft. 


Severance Agreements and Change in Contr Agreements 


‘The Commitee believes that severance arrangements have unique characteristics and yale. For example, 
severance agreements are often necessary 0 offer prospective executives who forego significant bonuses And 
‘equity avanls a the companies they are leaving or who face relocation expenses and family diseuption i onder 
tw accept employment with Limited Brands. Generally, executives are 90 willing to accept such risks and cons 
Without protection inthe event their employments terminated duc ¥o unanticipated changes, including a change 
in contol. Additionally, executives often look wo severance agreements to provide protection fo lost professional 
‘opportunites in the event of a change in como! and consequently assign significam value W them, The 
‘Commitee eieves that our curent severance aangements protect stockholder interests by retaining 
‘management should periods of uncertainty arise. Because our severance arrangements are structured to serve the 
above purposes and because severance agreements representa contractual obligation of our Company, decisions 
‘elating 19 other elements of compensation have minimal effect on decisions relating wo existing severance 
agreements, The Commitice considers market practices prior 19 entering into new severance agreements, 
‘Severance arrangements eter into with certain executives are descrted helow starting on page 38. 


‘Due to his unique role us the founder of the Company. Me. Wexner is not covered by a severance or change 
in contol agreement. However, under the terms of our 1993 Stock Option and Performance Incentive Plan in the 
‘event ofa change in control oF death, ll unvesed stock awards will become vested. Also under the pla pon 
retirement Mr. Wesner’s restricted stock will vest pro-rata based om the fraction of whole years from grant dite 
‘over the full vesting period (i.e. 13 will vest if one full year és competed ftom the gran date for 3 rant that 
‘otherwise would vest 100% three years fromm the grant date). 


‘The Company has entered into severance and change in control agreements with cetain executive officers 
Including. Ms. Turiey and Messrs. Margolis, Rgrave and Schlesinger, These agreements provide that, if we 
fail ( extend the executive's agreement or terminate the executive's employment without cause, oF if the 
‘executive terminates the executive's employment for good reason, the executive will continue to receive the 
‘eecutive's hase salary for one year after the termination date: provided tha, if the executive agrees to execue a 
‘general release of claims against us, the exccutve will also be entitled to receive an addtional year of salary 
‘continuation and the amount of the incentive compensation thatthe exccutive would have otherwise received 
‘during the first year after termination. In the event that, in connection with a change in contro of Limited Brands, 
the executive's employment is terminated ether by us without cause or by the executive for good reason, subject 
to the executive's execution of a general release of claims against us the executive would be entitled 10 a 


u 


severance benefit equal t0 two times the executive's base salary, plus an amount equal to the sum of the 
‘executive's four previous semi-annual payouts under our incentive compensation plan, together with a pro rat 
amount for the incentive compensation performance period in which the executive's employment terminated, In 
‘addition, any unvested stock awards would become vested. Inthe event any “parachute” excise tx i imposed on 
the executive, the executive will be ented 0 tat reimbursement payments. 


‘Share Ovnership Guidelines 

‘The Committe strongly encourages Common Stock ownership by the Company's executives, tn January 
2005, the Company introduced minimum shareholding guidelines, to be met by 2010 for the executive officer 
{10Up. Any individual promoted or hired into a position subject w these guidelines will have five year period 
‘within which to meet the share ownership requitements. The shareholding requirements reflect the value of 
‘hares held and can be met theough direct beneficial ownership of shares, including shares held though the 
‘Company's stock and retirement plans. 


we ‘Stave Owner Gadling 
‘Chief Bxccutve Officer Stimes base salary 
(Chief Operating Officer ooo ccc ccccceeee times ae salary 
(Other Named Executive Officers ‘times base salary 


1s anticipated that al ofthe Named Executive Officers will bold Common Stock with aval in excess of 
the ownership guidelines bythe end ofthe 207 fiscal year. Details regarding the ownership of Common Stock 
by the Named Executive Officers are set for under the "Share Ownership of Principal Stockholders” table 


{In adltion to share ownership guldelines for exccutives, after four years of membership on the Board, 
members of the Board of Directors must aintain ownership of at leat the number of shares of Common Stock 
‘received a8 Board compensation over the previos four years 


Other—Tas Deductibilty 

‘The Committee seeks 1 structure enecutive compensation in a tax efficent manner. The Limited Brands 
2007 Cash Incentive Compensation Performance Plan, which is include inthis proxy statement fr stockholder 
‘approval, is imlended 40 qualify payments under the Company's performunce-twsed incentive compensation 
‘program for tax deductibility under Section 162(m) of the Intemal Revenue Cade. To mainain flexibility in 
Structuring executive compensation to atract highly qualified executive talent and Wo further our business goals 
‘and compensation philosophy, the Commits has cleted nat to adap a poly requiring all compensation 10 be 
‘ax deductible. 


CEO compensation 

Mr. Wexner has been Chief Executive Officer since founding the Company in 1963. Limited Brands 
‘condicts the same typeof competitive review and analyst determine base salary and incentive guidelines for 
Mr. Wexner's postion as it does forthe oer executive officer postions. 


{In 2006, as in prior years, in establishing Mr. Wexner’s compensation package the Committee considered 
‘competitive practices, the extent to which Limited Brands achieved operating income and sales objectives, 
‘progress regarding brand strategy, and the coninuod recruitment and development of key leadership talent. These 
factors ae considered subjectively. in tbe aggregate and nove ofthese factors is acconded specific weight 


As described earlier, the Commitce ad Limited Brands contin to emphasize variable, performance-based 
‘compensation components forall executives, inclading Mr. Wexner. Accordingly, as a result of fiscal 2008 
‘performance, in early 2006 Mr. Werner's base salary was adjusted by 4.1% from $1,700,000 o $1,770,000 while 
his incentive compensation target remained at 160%. In establishing these compensation elements, the 
‘Commitee considered the financial results for fiscal 2006, changes in stockholder value, Mr. Wexner's progress 
in recruiting and developing senior leadership tale, and continued focus on the brand development sategy. 


2s 


In fiscal 2006, the Company posted net sles of $10.7 Billion, an increase of 105 compared 10 net sales in 
Fiscal 2005. The Company's operating income in 2006 was 51.2 billion, an increase of 19% compared to fiscal 
2005 operating income of $1.0 billion. Fiscal 2006 net income was $675.7 million, which was 14 below net 
income for fiscal 2005. n 2005, net income incladed the following items: (1) $30 milion (pre-tax) related 10 
initial recognition of income elated to unredeemed pift cans; (2) favorable one-time tax benefit of $77 million 
‘elated to the repatriation of foreign earings under the provisions ofthe American Jobs Creation Act: and (3) 
‘pretax interest income of $40 million related to a tax settlement. (The conesponding resulis determined in 
accordance with generally accepted accountng pinciples are included in em & of the Financial Statements and 
‘Supplementary Data of Limited Brands’ 2006 Annual Report on Form 10-K which is being sent with this proxy 
Statement 


‘These fiscal 2006 reults were above targeted performance objectives established by the Commitee forthe 
‘spring and fll seasons. Asa result, the annual cash incentive payment earned by Mr. Wexner was above target 
level for the year, according to the plan. 


‘Summary Compensation Table 
‘The following table sets forth information concerning otal compensation eamed by or paid to our Chief 
Executive Officer, curent and former Chief Financial Officers and our thre other most highly compensated 
executive officers who served in such capacities 3s of February 3. 2007 (the “named exccutive officers”) for 
‘services rendered to ws during the most recent fiscal year 
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(1) Refiets hase salary paid over $3 week fiscal yea. 

(2) Performance-based incentive compensation houses ate disloxed inthis table under “Non-equity Incentive 
Plan Compensation” 

(3). The value of stock and option awards reflects the 2006 fiscal year expense, excluding estimated forfeitures 
recognized by the Company ander Financial Accounting Standard 123K “Share-Based Payments” 
(FAS123R) for each award. Stock options are valued using the Black-Scholes option pricing model with the 
following assumptions as set forth in the Company's financial statements fled Apel 3, 2007 on Form 10-K. 
for the 2006 fiscal yea: dividend yield of 2.9%, volatility of 35%, rsh free interest rate of 4.8%; and 
expected life of 5.5 years 

(4) ‘Stock and Option awards were granted to each executive officer under the Company's 1993 Stock Option 
and Performance Incentive Plan. 

‘The Company has guaranteed a minimom gain on the options awarded in connection with Ms. Tumey's 
«mmployment offer in 2000. The negative amount includes the reversal of $2,042,349 of expense previously 
recognized to adjust the Company's liability hase onthe far market value of the Company's stock at fiscal 
yearend. 

‘All unvested stock and option awards granted to Mr. Stevens were subsequently forfeited asa result of his 
resignation. Negative amounts represent the reversal of expense recognized prior to the 2006 fiscal yea for 
stock and option awands that were forfeited, including expense attributable prior to the adoption of 
FASIIIR. 


(5) Represents the aggregate of the performance-tased incentive compensation forthe fiscal 2006 Spring and 
Fall sling seasons. Incentive Compensation targets are sct based on a percentage of ase py and are paid 
seasonally based on the achievement of operating income results. The following table lusraes the amount 
ofthe compensation paid in eash, Common Stock and voluntarily deferred: 
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Me, Wexner « S1230928 Si98282 S 

Mr, Setesinger Sitietecess M79 0 

Ms. Tummey co Wasa ° 

Mr. Redgrave . sks6s 0 84377 584790 1293,672 

Me. Margolis 2.00. Cl series myn? 3533 0 1 7Raae 

Ms. Hey 0000.00 Kou793 0 29687 0 Lo41s80 

Me, Stevens 20000. 000000000. 498.508 © 15266 0 "s08800 


(© Limited Brands does not sponsor any tat-qualifid or non-qualified defined henefit retirement plans. The 
mounts shown represent the amount by which earnings of 7.5% on each executive office's non-qualified 
‘defered compensation aecount balance exceeds 120% ofthe applicable federal long-term rae. 


(1) The following table details al other compensation pai wo each exccutive officer during our lst fiscal year: 
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(8) Ms, Hailey resigned her positon as Chief Financial Officer effective Aprit 28, 2006 and Mr. Redgrave 
!swsumed the role until the appointment of Mr. Stevens. effective June 12, 206, Mr. Stevens resigned his 
position as Chie Financial Officer effective September 1, 206 and Me. Redgrave resumed the role. 


Grants of Plan-Based Awards 


‘The following table provides information relating to plan-based awards and opportunities granted 10 the named 
‘executive officers during the fiscal year ended February 3.2007. 
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GD Nonquity tcemive Plan Awards represents the Thresold, Target and Maximum payments under the 
Company's Peformance-Based Incentive Compensation Pan forthe 2006 Spring and Fall seasons. The atl 
amount eared under this plan is disclosed inthe “Summary Compensation Table" under “Noo-Eauity Incentive 
Plan Compensation”. 
(2) Equity tneemive Pan Awards represents the Thesold. Target and Maxim payments of perfrmance-based 
rested sock for the 2006 Spring ad Pall cans. The actual umber of performance-bused ested stock 
‘red is disclosed inthe “All Other Stock Awards: Nember of Shares of Stack or Units column ofthis table 


(3). Stock awards were gramed pursuant to dhe Company's 1993 Stock Option and Performance Incentive Plan, as 
amended. 


Stock awards granted w executive officers Wexner, Schlesinger, Redgrave, Margolis and Stevens on 
‘March 31,2006, represen 4% ofthe annual performance-based esrcted stock target and the stock awand 
ranted to Ms. Tumey on March 31, 2006, represents 50° of the annual performance-hased rericted stock 
larget. These awands were eamed based on achievement of operating income targets for the Spring season 
20006 and est om March 31,2008. 


‘Stock awards granted to executive officers Wexner, Schlesinger, Rerave and Margolis on August 24, 
2006, represent 60% ofthe annua performance -tased restricted stock target and the stock award granted 10 
Ms. Turney on August 24, 2006, represents $0% of the annual performance-hased restricted stock target. 
‘These awands were cared based on achievement of operating income target fr the Fall season and vest on 
‘March 31, 2008, 


Stock awards granted on February 24,2006, and September 8, 206, represent awands made in connect 
with each executive officer's election to receive a potion of his or her cash-hased incentive compensation 
bonus in shares of Common Stock, The February 24, 2006 grants were made tased on the Fall 2005 bonus 
tnd the September %, 2006, grants were made based on the Spring 2006 bonus. These grants vest 1004 
twee yeas from the grant date, subject continued employment and holing of the incentive compensation 
ad in sock in ew of cash 


‘The stock award granted on May 24, 2006, to Mr. Redgrave was made in connection with an increase in 
‘esponsbilitis and vests 100% three years from the grant date, subject to continwed employment. The stock 
‘ward granted on May 24, 2006, 1 Ms Turney was made under the terns of a new employment agreement 
tnd yess in three equal annual installments over thee years from the grant date, subject to continued 
smployment. 

{In connection with Ms. Turmey's employment agreement, she will receive future restricted stock awards of 
‘33.53 in 2007 and 33.333 in 2008, 


Divides not pi or aero on tok award sock wis nil such shares vest 

(4) Option awards were raed puns the Companys 193 tsk Opin and Peformance Ice lan, 
Option grat dates were estab oa the dat he pats were apwoved ty the Compensation Commitee 
of the Boar andthe exert prc the clesing pie of Companys Common Stock on he rat te 
Option awards grated on March 31,200, were granted in conection with he Company’ ong sterm 
incentive program. These grants vest in four equal installments beginning on the first anniversary of the 
_grant date, subject to continued employment, 
Option awards granted oa May 24, 2006, and June 22. 2006, to Mr. Redgrave were granted in connection 
than icease in his espns. These rants vest in four equa insane begining on he Fist 
anniversary of the grant date, subject to continued employment. 

(9) All soxk and option aman pated 10 Me Stevens were subsequently frit as rest of is 
resignation. 


Outstanding Equity Awards at Fiscal Year-End 
‘The following table provides information relating to outstanding equity awands held by the named executive offices 
at fiscal year end, February 3. 2007. For purposes of the folowing table the option exercise price and the numberof 
‘options and restricted shares under outstanding grants dated prioe wo December 22, 200M have been adjusted in connection 
‘with our 2004 special dividend. 
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(1) Options vest on February 2, 2008, 
2) Options vest 1/3 on March 31, 2007, 1/8 08 Match 31, 2008 and 13 on March 31, 2000, 


(@)_ Options vest 25% om March 31, 2007, 25% on March 31, 2008, 25% on March 31, 2009 and 25% on March 31, 
2010. 


(4) Options vest on February 5, 2007, 
(5) Options vest on October 29,2007, 

(6) Options vest 1/3 om March 14, 2007, 18.00 March 14,2008 and 13 4m March 14,2000, 

(7) Options vest 1/3 on Apeit 28,2007, 1/3. April 28, 2008 and 1/3 on April 28,2009. 

(8) Options vest S0% on February 2, 2008 and 50% on February 2, 2009, 

() Options vest 1/3 on March 8, 2007, 1/3 March 8, 2008 and 1/3 on March 8, 2009, 

(10) Options vest 259% on May 24, 2007. 25% om May 24, 2008, 255% on May 24, 2009 and 25% on May 24,2010. 
(11) Options vest 25% on June 22, 2007, 25% on June 22,2008, 25% on June 22.2000 and 25% on June 22,2010. 
(12) Options vest 30% on January 31,2008 and 50% on January 31,2009, 

(13) Options vest Februsry 4, 2007 

(14) Shares vest 100% on March 31, 2008 

(15) Shates vest 1009% on March 31,2009, 

(16) Shares vest 100% on September 8, 2009. 

(17) Shates vest 100% on February 5.2007, 


(18) Shates yest 13 on March 14, 2007, 13.09 March 14, 2008 and 1/3 00 March 14,2008, 


(19) Shares vest 1/3 on March 14,2007, 1/3 on March 14, 2008 and 1/3 on March 14, 2009. Shares have been 
‘defered and wil not he issued when vested. Shares will be distributed upoo termination of employment. 


(20) Shares vest 100% on February 28,2009 
(21) Shares vest 1/3 00 May 24,2007, 1/300 May 24,2008 and 1/3. on May 24, 2009, 
(22) Shares vest 100% on March 8, 2008, 

(23) Shares vest 100% on August 26,2008. 

(24) Shares vest 100% on May 24,2009 

(25) Shares vest 100% on January 31,2008, 

(26) Shares vest SO on February 6, 2007 and Sve on February 6, 2008 


(27) Market value based onthe $28.56 fair market valve of a share of Common Stock onthe last rang day of 
{he fiscal year (February 2, 2007). 

28) tn connection with Ms. Turey’s employment offer in 2000, the Company fas guaranteed a minigvum gain 
0 $9.49 per share on this stock option award 


‘Option Exercises and Stock Vested Information 


‘The following table provides information relating Yo option awards exeresed and restricted stock awards 
ested during the ical year ended February 3, 2007. 


pias Neat src Sch Awards 
Taga Sener of 
Vow Mere Vater 


~ asin, moe fis, 


Leslie H, Wesnce ‘S25.00,797 os 0 
Leonard A. Sehlesinger’3) 7839 80.806 1,928,382 
‘Sharen J. Turney 26293803 11.710 246,78 
Mariyn R. Redgrave 0 0 0 
Jay Margolis © sow 1.290000 
V. An Halley = 8805332 26350 9D 


Ken Stevens... 


(1) Option award Value Realized is calculated base on the difference between the sale price and the option 
exercise price ifthe share were sold upon exercise. IF the shares were held upon exercise, the value is 
calculated based on the difference between the closing stock price on the day prior tothe date of exercise 
nd the option exercise pice. 

(2) Restricted sock award Value Realized is calculated hased on the closing stock price on the date the 
restricted stock award vested. 


@)_ 50% of Mr. Schlesinger’ Shares Acquired on vesting of his restricted stock award have een deferred into a 
‘deferred restricted sock unit account and will be distributed upon termination of employment, Defered 
restricted stock units ear dividends equivalent to those awanled oa shares of Common Stock. Dividends re 
‘invested into addtional deferred restricted stock units hased om the closing stock price on the dividend 
payment date, 


138338 1.710 286,778 
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ee ioe 

wien intra Dhiba) LaF) 
J ee ee 
Leslie Werner <oeeccccsceccees SO S209,510) SH2aas 
Leonard A. Schlesinger SS 1034303 7307692 
‘Sharen Turney 404857 468,377 
Martyn Redrave 852.516 1,360,140 
day Margolis 488253 104.947 
V. Ann Hailey portceess MULT 2,598,887 
Ken Stevens CINID 4q67 936920 


(1) Amounts dislosed include non-qualified cash deferrals, Company matching contributions, retirement 
contributions and earings under the Company's Supplemental Retirement Plan (a non-qualified defined 
contribution plan) and stock deferrals and related reinvested dividend earings under the Company's 1993, 
Stock Option and Performance Incentive Plan. Executive contributions and related matching Company 
contributions represent 2006 calendar year deferrals and match on incentive compensation payments earned 
based on performance forthe Fall 2005 season which was paid in February 206 and for the Spring 2006 
season which was pai in September 2006, 


2) Cash contributions in the amount of $221,241, $04,070, $40,686, $488.253, $41,811, $84,767 for 
executive officers Schlesinger, Tumey, Redgrave, Margolis, Halley and Stevens, respectively, ane reported 
4 the "Summary Compensation Table" as “Salay” sndior “Non-Equity Incentive Plan Compensation’ 
Stock contributions related 19 an executive wfficer's election 49 receive and defer his or her Spring 2006 
Incentive compensation in tock of $310,704 and $248.31 for Ms. Turney and Mr. Redgrave respectively, 
1 included inthe "Surtmary Compensation Table™ as “Non-Equity lncentive Plan Compensation” and are 
‘detailed in footnote (S) tothe table. The amount reported for Me. Schlesinger includes $413,062 of vest 
\defered restricted stock wits that i also incladed in the “Option Exercises and Stock Vested Information” 
table 


(3) Reflets the Company's matching contributions W the Supplemental Retirement Plan of up to 3% of 
associate contributions of base salary a bonus above the IRS qualified plan maximum compensation Hit 
and the Company's contributions o the Supplemental Retirement Plan of 6% for les than S years of service 
8% for 5 or more year of service of compensation aoe the IRS qualified plan maximum compensation 
limit, Associates become folly vested in these contributions after six years of service, These contributions 
tare also included inthe “All Other Compensation” column ofthe “Summary Compensation Table" 


(4) Non-qualifed deferred cash compensation balances ear a fined rate of interest determined atthe beginning 
of each year based on U.S, Treaty rates. For 2006, this interest rate was 7.4. The portion of the earnings 
‘on deferred ash compensation that exceeds 120% of the applicable federal long-term rate is disclosed in the 
“Change in Pension Value and Now-qualified Deferred Compensation Eamings” column of the “Summary 
Compensation Table" 


Inches dividends earned on deferred stock and restricted stock unit balances in the amount of $64,751, 
SLMOT and $1447 for Mr, Schlesinger. Ms. Turmey and Mr. Redgrave, respectively. Dividends are 
‘invested into adltional stock units based on the closing market price of the Companys Common Stock 
‘on the dividend payment date. 


(5) Participants may elect wo receive the funds in a lamp sum or in up 10 10 annual installments following 
termination of employment, but may not make withdrawals daring their employment, except inthe evento 
hhanship. Deferals under the Supplemental Retirement Plan and the 1993 Stock Option and Performance 
Incentive Plan are unfunded. 
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(6) Balance includes the value of deferred stuck and restrict stock units at calendar year-end i the amount of 
$3,123,972, SH45.729, S276S18 for exccutive officers Schlesinger. Turney and Redgrave, respectively. 
‘Value is calculated based on a stock price of $28.56 on February 2, 2007 
‘Mr. Stevens’ account halance willbe distribute ina hump sum six months folowing his termination date in 
accordance with his election and the requirements of Section 408 ofthe Code, 


Retirement and Other Post-Employment Benefits 


Estimated Post-Employment Payments and Renefis 


‘We have entered ino cenain agreements with our exccutive officers that will require us v0 provide 
‘compensation inthe event of a termination of employment including a termination following a change in contol 
‘of our Company. Mr. Wexner is not covered by soch an agreement but is emitled 1 termination compensation 
‘under the tem of our benefit atid stock plans. No termination payments are due to Mr, Stevens as result of bis 
‘voluntary resignation. The following tables set fort the expected benefit to he received by each named executive 
‘officer in the event of his termination resulting from variows scenario, assuming a termination date of 
February 3.2007 anda stock price of $28.86, oar stock price on February 2, 2007. 


‘Assumptions and explanation of the aurmbers sot forth in the tables below are set forth i ational text, 
following the tables. 


Leslie H. Weaner 
Anvotantary wheat Cause or Mevelentary, 
Wier oriosstemeas “hate 
Yeas eoot Stew Changes 
Lo 
‘Cash Severance(t) 
ase Salary -S0 SO SOS OF 08 O80 
Bonus(2) ® oe ° o ooo 
‘Toul Cash Severance so So Sos os os 050 
{Long Term Incentives 
Gain of Acseerate Stock 
Options) o 6 © 241s2m0 241820 = 00 
Value of Accelerated Restricted 
SICKB) sees o_o © 3286905 323095 o_o 
‘Tora Vale of Long-Term 
Incentives SO SO So ss4sri0s ssasz10ss 0 Ss 0 
Benefisand Penqusiesd) .... $0 S$ 0 $0 S 052000000 5757500 $0 
Tax Grosllp NA NANA 0 NANA NA 


Tol vescesecseeesee SO SO S$ 0 $5452.108 $7,652,105 $757,500 S_0 


Leonard A, Schlesinger 


‘Cash Severanee(t) 
Base Salary .......-. SO $1,200,000 $2,400,000 $ 2,400,000 $ os os 0 
Boonus(2) o © 1 s6a000 2.172.885 0 oo 

‘Total Cash Severance ..... $0 $1,200,000 $3,960,000 $ 4.572.885 $ os os 0 

Long Term Incentives 

Gain of Accelerated Stock 

Options). -.5 ° o 0 77am 7.723474 oo 

Vale of Accelerated 

Restricted Stock(3) 6 ° 0 K9M1.119 8.981.119 oo 
‘Tota Value of Long-Term 

Tncentives sss SOS OS __OS16704SN SIBTONSVIS oO S__O 
Benefits and 

Perquistestd) S28S45 $ 452958 53.6705 53.670 § 6.000000 S1.052,7 

Tax Growp --... NA NA ___NA_4113755___NA___NIA_N/A 

Total ‘SQRSAS $1,245,295 $4,013,670 $25,448,904 $22,708,598 $1,082,732 $28,545 

‘Sharen J. Turney 

testa, 
eetntay whet Cameo rae 
ss “ace 
v st é 
stant oct Ghee 

‘Cash Severance(1) 

Base Salary S 0 S1.100,000 $2.200000 2.20000 $ OS SO 
Bonus). o © 1.320.000 3557-508 0 oo 

‘Total Cash Severance -..... $0 $1,100,000 $3520.00 $5.757.508 30S OS 0 

Long Term Incentive 

Gain of Accelerated Stock 

Options(3) 2 ° o © 68.75 6aa.ors oo 

Vale of Accelerated 

Restricted Stockt3) o o © 04782 1.804.782 o 8 
Gusranced Minimum Gain 

‘0m 6/2600 Option 

‘Avard(S) oo 445470 445470 _ 445470 445470 _ 445470 445470445470 
‘Total Value of Long-Term 

Tncemtives SHSATO $445.70 $ 445470 $2.964,197 $2964.197 § 445,870 $445,470 
Benefits and 

Perquistes§) S 7086S 26S14$ 32S 32S SSOONIOD S 916943 § 7.086 
Tax GroseUp .... SNA NANA 0 NA NA NA 
Toll eee cee esses SHSE.SS6 SULSTILOS $001,698 $8.7S7.935 $7,968,197 SIBWDAIS $452.556 


Martyn R. Redgrave 


‘Cash Severance(t) 
Have Stary... s..sscseee $ © $9SN000 S1-90RO00 SLIONOS «SSO 
Bonvs(2) aay 0 Lts0000 1 984ss2 oo 

‘Toul Cash Severance ...-sooee SO os os 0 

Long Term Incentives 

ain of Accelerated Stock 
‘Options3) ° ee 

Value of Accelerated Resricted 
‘Stock() o o © 1516222 1816222 00 

‘Toa Value of Long-Term 
Tncenives wo SO S$ OS MRS SIKIZ7 BANS Os —O 

Benes and Pergusten) ...... $0 $19ASIS 29027 $ 294027 S19S0.S4I SSITATD SO 

Tax Gossip yonennsn N/A NA NA 193471 NANA _NIA 

‘Tot $0 99381 217.152 SKOIKITT $4161.68 517.79 SO 

Jay Margolis 

et Come 
NieNeagaercond™ gue, 
ry 
Yess eke Gen 
See ete RE SCS piatany tetrment 

‘Cash Severanee(t) 

Base Salary $ 0 siamo ssaonmes 2a0nms 0s 0 $0 
Bonwsi2) 0 1ain.000 5.164.448 ooo 

‘Toa Cash Severance So Si200000 Sis S SSouaesS OS 0 SO 

Long Term fncentives 

(ain of Acelerted Stock 
Options) ° o © 7000 THM =o 

Valve of Ascelerated Rests 
SUK) oevonss ° ° © toma toms 0 0 

Ta Va Longer 
Incentives. SOS 0S oS 23504S255005 0 $0 

Heneisand Pequsiesd) .... $0 § WSIS 262778 2637 IRIN SAIRITD $0 

TakGrisellp oneness. NA NANA 239848 NANA NA 

Tot... <- $0 SER7SI8 S586.277 $10.316598 S4A89.722 638.672 SO 
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An Hailey 


S 0 $900.00 1.80000 Si.MIOIS «OS OS 
ie © 900,000 1.292.580 oo oo 
- $0 Ssonpo0 $2,700.00 3.025805 OS OS 0 

{Lom Term Incentives 

Gain of Accelerated Stock 

Options) oes. o 0 12826 12H 

Valle of Accelerated Restricted 

SHO) o o © 105.112 450812 o_o 

‘Total Value of Long-Term 

Incemives.- SOS 0S __osr69 sons OS 0 

Benefits and Perguistes) .... SHLSH $29,274 $ 38240 S 38,240 $5,080,000 $780,026 $11,344 

"Tay Gross-tip ‘ NA NA __NIA 0 NA NA NA 

Toul 


SHS 929.274 $2.738.240 $5.77R7SK $7,697.95N $780.26 $11.34 


(1) Assumes termination date of February 3, 2007 

2) ‘Bonus amounts assumed at target. Under “Involuntary without Cause or Voluntary with Good! Reason” 
termination scenarios, actual hous payments will be equal to bonus payment executive officer would have 
received if he had remained employed with Limited Brands fora period of one year after the termination 
date of February 3, 2007, Under an “Involuntary Termination without Cause following a Change in Control” 
scenario, bonus payments will be equal the sum ofthe last four bonus payments received. 

(3) Calculated base on the $28 56 fair market valve of a share of Common Stock on the lst trading day ofthe 
fiscal year (Rebruary 2.2007). 

(4) Estimates for benefits and perquisites include medical, dental, disability and life insurance benefits 
continaation. Under the “Death” and “Disability” scenarios, includes proceeds from life and disability 
‘insurance policies, and vale uf unvested retirement balances that would become vested. 

(5). Represents the amount to be paid by the Company in connection with a guaranteed minimum gain on sock 
‘options granted to MS. Turney upon her hie in 2000, Amount is calculated based om the $28.56 fair market 
value ofa share of Comion Stock onthe las trading day of the fiscal yea. 


Assumptions and Explanations of Numbers in Tables 


‘The Compensation Commitce retains discretion to provide and inthe past has provided, additional benefits 
twexecutve ices upon termination or resignation ft determines the circumstances so Warrant. 


‘We calculated 2806 tax gross-ups with a discount rate equal to 120% ofthe Applicable Federal Rate as of 
February 2, 2007, 


‘The tables do not include the payment of the agzrezate balance of the executive officers” non-qualified 
{deferred compensation that is diselosed in the “Non qualified Defered Compensation” able above. 


Confidentiality, Non-Competiton and Now Solicitation Agreements 


‘As a condition to each executive officer's entitlement to receive certain severance payments and equity 
‘esting acceleration upoa certain termination scenarios, the executive is reyuied 10 exeeue a release of claims 
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‘against us and shall be bound by the terms of certain restrictive covenants, including non-competiion and 
‘onsolicitation agreements which prohibit the executive from soliciting or diverting any current or potential 
employee custome, oF suplier or competing with any of our businesses in which he or she has been employed 
fora period of two years fom the date of termination. 


Termination Provisions—Defnitions of Cause and God Reason 


‘The employment agreements for all name! executive officers contain customary definition of cause and 
‘good reason. “Cause” shall generally mean thatthe executive fier (1) willfully failed to perform his duties 
‘withthe Company (other than a failure resulting from the exccuive’s incapacity due to physical or mental 
illness: oF 2) has plead “guilty” or “wo contest” to or has been convicted ofa act which is defined asa felony 
‘under federal or state laws oF (3) engaged in willful miscondect in bad faith which could reasonably be expected 
‘to materially harm the Company's business or its reputation. 


"Good! Reason” means (1) the failure to continue the executive in a capacity orginally contemplate inthe 
‘executive's employment agreement: (2) assignment wo the exccutive of any duties mately inconsistent withthe 
executive's position, duties, authority, responsibilities or reporting requirements, as set out in his or her 
employment agreement; (3) a rection in or a material delay i payment of the exscutive’s total cash 
‘compensation and benefits from those required 1 be provided: (4) the requirement that te executive be based 
‘outside of the Unite States, other than for travel that is reasonably required to carry ou the executive's duties; 
(5) failure by the Company to aban the assumption in writing of its obligation 0 perform the employment 
agreement by a suecesor. 


‘Payments Upon a Termination in Connection with a Change in Control 

‘A change in conta ofthe Company will be deemed 1 have oscurred upon the fet to occu of any of the 

Following events: 

8) Any person, together with al affiliates, becomes beneficial owner of securities representing 33% or 
‘more of the combined voting power of the voting stock then outstanding: 

1) During any period of 24 consecutive months, individuals who at the beginning of such period 
‘constitute the Board cease for any reason to constitute a majority of directors then constituting the 
Boant; 

©) A reorganization, merger or consolidation of the Company is consummated, unless more than 50% of 
‘he outstanding shares of Common Stock is beneficially owned by individuals and entities who owned 
‘Common Stock just prior tothe such reorganization, merger or consolidation; 

4) The consummation of a compete liquidation o dissolution ofthe Company: or 

©) The occurrence of any transaction or event that the Board, in is sole discretion designates a Change in 
Cont 


{In addition, Mr. Schlesinger’s agreement provides that a change in the Chiet Executive Officer of Limited 
Brands will constitute & change im contol. 


Tas Grossup 

Inthe event of a termination following a Change in Control, we have agreed to reimburse executive officers 
for all excise taxes imposed under Section 280G ofthe Internal Revenue Code and any income and excise taxes 
that are payable as a result of any reimbursements for Section 280G excise taues. The total 280G tax grossp 
amount in the above tables assumes thatthe executive officer sented Wo a full reimbursement by’ ws of () any 
‘excise taxes imposed asa result ofthe change in control, (ji) any income and excise taxes imposed asa result of 
‘ur reimbursement ofthe excise tax amount and (it) any addtional income and excise taxes impose as a result 
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‘of our reimbursement for any excise or income tates. The calculation ofthe 280G gross-up amount i the above 
tables is based pon & 280 excise tax ate of 20%, 235% federal income tax rate, 145% Medicare tx rate and 
27.19% state income tax rate. For purposes of the 280G calculation, it is assumed that no amounts will be 
discounted as atrbutable to reasonable compensation and no value will be atributed to the executive executing a 
oncomptition agreement. The calculation of the 2806 tax gross-up assumes that amounts will be payable to the 
executive officer for any excise tax incured reganiless of whether the executive officer's employment is 
Aerminated. However, the amount of the 2806 tax gros+-up will change based upon whether the executive 
‘officer's employment with us i terminated because the amount of compensation subject to Section 280G will 
change, 


2006 Director Compensation 

‘The following able sts forth compensation carmed by the individuals who served as non-assoiat directors 
‘of the Company during fiscal 2006, Amounts disclosed inclade payments in fiscal 2006 in respect of director 
service performed in previous ical yearn) 


— 

Pi a 
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(1) Directors who are associates receive mo ational compensation for dei service as directors, Our current 

Hoard of Directors compensation plan does not provid for stock option awards, non-equity incentive pan 

compensation, pension of non-qualified deferred compensation. At the end of four years of membership on 

the Board of Directors, each member must maintain ownership of Common Stock equal tothe amount of 
Common Stock received as Board compensation over the four yer perio. 


(2) Directors receive an annual cath retainer of $50,000; committee members receive an addtional annual cash 
‘etainer of $12,500 for membership on the Audit Commitice and $10,000 for all ether committee 
‘memberships: commitce chairs reveive an ational $15,000 for the Audit and Compensation cammities 
yd $10,000 for other committees. Directors als receive fees of $4,000 foreach Board of Directors meeting 
attended in excess often during a fiscal year and $1,500 for each comnitee meeting attended in excess of 
ten during a fiscal yea, 


(3) Directors receive an annual stock retainer worth $50,000; committee members receive an addtional annual 
stock grant worth $12,500 for membership on the Audit Committee and workh $10,000 for other committee 
memberships. Stock retainers are granted under the Limited Brands, Inc. 2003 Stock Award and Deferred 
Compensation Plan foe Noa-Associste Directors. The number of shares ised is calculated based on the fair 
‘market value of Common Stock onthe frst day of the fiscal year. The Value reported reflect the fair maker 
value ofthe stock on the day the shares were issued, 


0 


Equity Compensation Plan Information 


‘The following table summarizes share and exercise price information about Limited Brands’ equity 
‘compensation plans as of February 3, 2007 


‘te 
iaypenter st 5 cg fre nro ey 
wprecrieefooenedie suaatpion, "Sonics etd in 
Manatee, (Bintormcamtrght | Taran and ‘sion 
Equity compensation plan approved 
by security holes (1). .0 00» 27341270 $1738 2131988 
Equity compensation plans no 
approved by security holders ° ° 
Tolal on sore BISAIT0 IBIS 


(1) Toeludes the following plans: Limited Brands, Inc. 1993 Stock Option and Performance Incentive Pan 
(2004 Restatement), Limited Brands, lnc. 1996 Stock Plan for Noo-Assoxiate Directors, 2003 Stock Awan 
tnd Defered Compensation Plan for Now-Associate Directors, and Intimate Brands, In. 1995 Stock Option 
tnd Performance Tncemtive Pan. In March 2002, awards then outstanding under the Innate Brands, tn; 
plan were converted into awards relating to 15.561,399 shares of Common Stock in connection withthe 
‘merger of Intimate Brands, Inc. anda subvidiary ofthe Company. 

(2) Does not include outstanding rights to receive Common Stock upon the vesting of restricted share wants, 
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REPORT OF THE COMPENSATION COMMITTEE. 


‘The Compensation Commitce ofthe Limited Brands Board of Directors is composed of thee directors who 
fare independent, as defined under the rules ofthe Commission and NYSE listing standards. Additionally, each 
member of the Compensation Commitee is an “outside dacsior” within the meaning of Section 162(m) of the 
Inemal Revenue Code and a “noa-employce director" with the meaning of Section 16b-3 under the Exchange 
‘Act. The Compensation Committee reviews Limited Brands" Compensation Discussion and Analysis on behalf 
‘of the Boar of Directors. 


‘The Compensation Commitee has reviewed and discussed the Compensation Discusion and Analysis with 
‘management, nd based on the review and discussions, the Compensation Commitice recommended to the Board 
‘of Directors that the Compensation Discussion and Analysis be incladed in Limited Brands’ annual report on 


Form 10K for the year ended February 3, 2007 and, as applicable, the Company's proxy or information 
Statement. 


‘Compensation Comminee 


James L Hesket, Chair 
E. Gordon Gee 
Jetley B, Sware 


[SHARE OWNERSHIP OF PRINCIPAL STOCKHOLDERS 


‘The following table sets forth the names ofall persons who, as ofthe date indicated below, were known by 
Limited Brands to be the beneficial owners (as defined in the rules of the Commission) of more than 5% of the 


ewer 
"Senet Ciel) 


- _— S1a7346 12.8% 


Capital Research and Management Company(2) AVIA 1K 
358 South Mope Src 
Los Angeles, CA 90071 

AANA Assurances LA.R.D. Matulle(3) ae . coe MANOA 60% 
26 Rue Drowot 
75000 Pats, France 


(As of February 28, 2007, includes 1.325.151 shares held in an employee benefit plan as 10 whieh 
Mr. Wexner has the power to dispose of or withiraw those shares, but no 10 vote those shares. Fnelides 
3.300.568 shares held by Trust 600 and 4,571,601 shares held by RILRLEL, Trust, Mr, Wexner shares 
‘voting and investment power with others with expect to shares held by Trust 600 and RALRE Trust 
cles 15,000,000 shares held by The Family Trust and 1,500,000 shares held by The Concierge Trust 
Mr. Wexner has sole voting and investment power over the shares held by The Family Trust and The 
Concierge Trust. Includes 4,892,608 shares held hy Mr. Weaner a the sole stockholder, director and officer 
‘of Wexner Personal Holdings Corporation, Includes 8,629,156 shares dnetly owned by Mrs. Wexner and 
8,702 shares issuable to Mrs, Wexner within 60 days of February 28, 2007 upon exercise of oustanding 
sock options. Mr. Werner may be deemed to share voting and investment power with respect tothe shares 
directly owned by Mrs. Wexner and the shares issuable to Mrs. Wexner upon exercise of outstanding 
options. Includes. 8.453.470 shares directly owned by Mr. Wexner and 3.596.090 shares issuable 10 
“Mr, Wesnee within 60 days of February 28, 2007 upon exercise of outstanding lock options. 


(2) Asof December 29, 2006, based on information st forth in Amendment No, 1010 the joint Schedule 13G 
filed February 9, 2007 by Capital Research and Management Company, The Growth Fund of America, In, 
and The Investment Company of America. Capital Research and Management Company has sole dispositive 
power over 74,912,480 shares and voting power over 5.791.660 shares. 


3). Asof December 31,2006, based on information st forth in the joi Schedule 13G filed February 13,2007 
by AXA Asurances LARD. Mutuelle, AXA Assurances Vie Mumelle, AXA Courtage Assurance 
‘Mutucle, AXA and AXA Financial, Ine. AXA Assurances LARD. Mutuele has sole dispositive power 
‘over 24,085,069 shares and sole and shared voting power over 17:821,832 shares 


(4) ‘Based on the numberof shares oustanding 3s of February 28, 2007, 


es 


REPORT OF THE AUDIT COMMITTEE, 


‘As provided in our written charter. the Audit Commitice i instrumental ia the Board's fulfillment of its 
‘oversight responsibilities relating to (the integrity ofthe Company's financial statements, (ji) the Company's 
‘compliance with legal and regulatory requirements i) the qualifications. independence and performance ofthe 
‘Company's independent auditors and (i) the performance ofthe Companys intermal audit function. We have the 
‘sole authority wo appoint, compensate, retain, oversee and terminate the Company's independent auditors. We 
‘re-approve the aut services and non-alt services to be provided by the Company's independent auditors, It 
‘addition, we evaluate the independent auditors” qualifications, performance and independence and present out 
‘conclusions with respect the independent audits wo the full Board on atleast an anal his. 


10s ot the duty ofthe Aut Commitee to plan or conduct audits 16 determine tha the Company's 
financial statements are complete and accurate and are in accordance with generally aceped accounting 
‘winciples. This i the responsibility of management and the independent audits. Fanhermore, while We ae 
Texponsible for reviewing the Companys policies and practices with respect sk assessment and management 
it isthe responsiblity of the CEO and senior management wo detertine the appropriate level of the Companys 
exposure tisk 


‘We have reviewed and discussed Limited Brands” audited financial statements as of and for the year ended 
February 3, 2007 and met with both management and our independent auditors to discuss the financial 
‘atements. Management has represented to ws thatthe financial statements were prepared in accordance with 
‘generally accepted accounting principles. We have reviewed with the internal anditors and independent auditors 
the overall scope and plans fr their rexpectve audits We alo met withthe tnlenal auditor an independent 
auditors, with and without management prescat to discuss the results Of thet examinations and their evaluations 
‘of the Company's internal controls. 


‘We have also discussed with the independeot auditors all matters required 10 be discussed with audit 
committees by Statement on Auditing Standards No. 61 (Communication with Audit Committees), The 
‘Company's independent auditors also provided wo us the writen disclosures and the letier required by 
Independence Standards Board Standant No, | (dependence Discussions with Audit Commies), and we 
discussed with the independent suitors their independence from the Company. We considered whether the 
provision of non-auit services by the independent auditors tothe Company is compatible with maintaining their 
Independence. 


axed on the reviews and discussions summarized inthis Report. and sbject vo the Timitations on our role 
‘and responsibilities certain of which are refered Wo abvve and inthe Adit Comittee charter, we econnmende 
tw the Board that Limited Brands’ audited financial statements be included in our Annual Report on Form 10K 
for the fiscal year 2006 fr filing with the Commission, 


‘We have appointed Emst & Young LLP as Limited Brand's independent registered public accountants, 
‘Ait Commitee 


Donna A. James, Chait 
Eugene M. Freedman 
William R, Loomis 
Alla R.Tessler 
Raymond Zimmerman 


INDEPENDENT REGISTERED PUBLIC ACCOUNTANTS 


During our 2006 fiscal year. Emst & Young LLP served asthe Company's independent registered public 
‘accountants and in that capacity rendered an opinion on our consolidated financial statements 3s of and for the 
fiseal year ended February 3, 2007. The Audit Commitce annually reviews the selection of independent 
‘egsteed public accountants and has selected Emst & Young LLP as the Company's independent registered 
public counts for the cure fiscal year. 


Ait foes 

‘The aggregate audit fees payable to Emst & Young LLP for the fiscal years ended 2006 and 2005 were 
approximately $6,021,000 and $4,689,000 respectively. These amounts inclade fees for professional services 
rendered by Em & Young LLP in comncction with the adit of our consolidated financial statements and 
‘reviews of cur unaudited consolidated incre Financial statements as wel as fees for services that generally ony 
the independent auditor can reasonably be expected to provide, incling comfort letters and consultation 
‘ezanding financial accounting and/or reporting sandards, These amounts also clude fees for services rendered 
in connection with he audit of management's assesment of intemal contols over financial reporting. 


Audit related fees 

“The aggregate fees or assurance and related services rendered by Ernst & Young LLP that were reasonably 
‘elated to the audit of our consolidated financial statements for the fiscal years ended 2006 and 2005 were 
approximately $351,000 and $139,000, respectively. The fees under this eatepory are for assurance and related 
‘services that ae traditionally performed by the independent auditor and inclde audits of employee benefit plans 
and agreed upon procedres 


Tas fees 


“The aggregate fees for tax services rendered by Erst & Young LLP forthe fiscal years ended 2006 and 
2005 were approximately $78,000 and $53,000, respectively. Tax fees include tax compliance and advisory 
services, 


All other fees 


‘Other than a describe above, there were no other services rendered by mst & Young LLP for the fiscal 
_yeary ent 2006 6 2005, 


Pre-approval policies and procedures 
‘The Audit Commitee pre-approves all audit and noo-audit services Yo be provided by Emst & Young LLP 
ina piven fiscal year, 


(OTHER MATTERS. 


‘The Board of Direcirs knows of no other matters wy be brought before the annual mecting. However, if 
‘other matters should come before the meeting. ach ofthe persons named as proxy intends to vote in secondance 
‘with his or her judgment on such matters 


STOCKHOLDER PROPOSALS FOR NEXT YEAR 


‘We may omit from the proxy statement and form of proxy relating to the next anual mecting of 
‘stockholders any proposals of stockholders which are imtended to he presested at that meeting which are not 
received by the Secretary of Limited Brands at our principal executive fics om or before the close of business 
‘on December 17, 2007. 


{nauition, if stockholder intends to present a proposal a the next annual mecting without the inclusion of 
‘such proposal inthe Company's pry materials, proves solicited by the Board of Directors forthe next annual 
recting will confer discretionary authority to vote on such proposal if presented atthe mecting so long as notice 
‘of the proposal is (1) received before the close of business on Febuary 29, 2008 and the Company advises 
‘stockholders in next year's proxy statement as to how management intends to vote on the mater or (2) received 
‘after the close of business on February 29, 2008. Stockholder proposals should be sent to the Secretary of 
Limited Brands. The Company reserves the right to reject, rule out of order or take other appropriate action with 
‘respect to ay propa tha doesnot comply with these and other applicable requirements. 


SOLICITATION EXPENSES. 


‘We will pay the expense of preparing. assembling. printing and mailing the proxy form ann! the form of 
‘atrial used in solicitation of proxies. Our employees may solicit proxies by telephone, maigram, facsimile and 
‘personal solicitation, im ation to the use ofthe mail. We have retained lnisfe M&A Incorporated 10 help us 
‘solicit proxies relating wo shares held by brokerage houses, custodian, fiduciaries and eter nominees for a fee of 
Approximately $15,000, plus expenses. We do not expect to pay any other compensation forthe solicitation of 
proxies. 


‘By Onder ofthe Board of Directors 


APPENDIX A 


LIMITED BRANDS, INC. 
2007 CASH INCENTIVE COMPENSATION PERFORMANCE PLAN 


Limited Brands, Ine. Delaware corporation (“Limited Brands”), hereby adopts the Limited Brands, Inc. 
2007 Cash Incentive Compensation Performance Plan (the “Plan') forthe purpose of enhancing the Company's 
ability to aract and retain highly qualified executive and managerial-level associates and to provide aldiional 
Financial incentives to such associates to promote the success of the Company and its subsidiaries. Incentive 
‘Compensation payable under the Pan to Section 162(m) Executives (as defined below) is intended to constitute 
“qualified performance-based compensation” for purposes of Section 162(m) ofthe Code, andthe Plan shall be 
construed consistently with such ination. However, the Company reserves the right 0 pay discretionary 
‘bonuses, oF other types of compensation outside of the Plan, inclading under the Company's Stock Option and 
Performance Incentive Plan. 


1. Definitions. As wsed herein, the folowing terms shall have the respective meanings indicated 

(2) "Bound" shall mean the Board of Directors of Limited Brands 

(b) “Code” shall mean the lateral Revenue Code of 1986, as amended fom time to time, and any successor 
federal infernal revenve law. along with elated rules, regulations. and interpretations. 

(©) “Comminee” shalt mean the Compensation Commiice of the Beard or such other commitce or 
‘subcommittee appointed by the Board to administer the Plan that i the case of any’ actions taken with respect 10 
any Incentive Compensation payable to any Section 162(m) Exccutives is comprised of not fess than 160 
iretors of Limited Brands, each of whom shall qualify in all respects as an “outside nec” within the 
meaning of Section 162m) ofthe Code 

(4) "Compony” shall mean, collectively, Limited Brands, lnc Delaware corporation, and is subsidiaries, 

(6) “incemive Compensation” shall mean, for cach Participant, compensation wo he paid in the amount 
determined by the Committe pursuant to Section 6 below, 

(0) “Participant” means, with repect to any fiscal year, a asociate who is eligible wo paticipate inthe Plan 
for seh fiscal year in accordance with Section 3, 

(2) "Performance Goat” shall mean the performance goals established by the Commitee parwant 10 
‘Section 4 hereof. 

(h) “Performance Perit” shall wean cach Spring or Fall siting season ofthe fiscal year ofthe Company. 
‘oF any cher period of time (not less than one (1) calendar quarter or more than five (S) years) as will be 
‘estblished by the Commitee pursuant to Section 4 of this Plan within which the Performance Goals relating to 
‘any awant of Incentive Compensation are to be achieved. Any Performance Period may be subject to earlier 
lapse or other modification pursuant to Section 11 of this Pan in the event of Termination without Cause, 
‘esignation for Good Reason, Retirement, death or disability of the Paticipant or a Change in Control 

i) "Section 162(m) Executive” shall mean any individual who the Committe determines, init discretion, is 
‘or may bea “covered employee” ofthe Company withi the meaning of Section 162(m) of the Code. 


2. Administration of the Plan. The Plan sball be administered by the Committee which sball have full 
‘power and authority fo construe, interpret and administer the Plan and shall have the exclusive right to establish, 
‘jus, pay or decline to pay Incentive Compensation for each Participant. Such power and authority shall include 
‘the right to exercise discretion to reduce by any amount the Incentive Compensation payable to any Participant; 
‘provided, however, thatthe exercise of such discretion with respect to any Participant who is Section 162(m) 
Executive shall not have the effect of increasing the Incentive Compensation that i payable to any other 
‘Section 162(m) Executive, Decisions ofthe Commitee shall he final, conclusive and binding on all persons of 
enltes, including the Company. its subsidiaries, any Participant and any person claiming any benefit or right 
‘under the Plan. 


‘3. Elipibiiay, Al Section 162(m) Executives shall be Participants inthe Plan unless the Comite, in its 
sole and absolute discretion, designates that 2 Section 162(m) Executive shall nt be eligible for participation in 


the Plan foe a Fiscal year. In adiition, all ther associates designated by the Commitee of other authorized 
individuals as eligible to participate inthe Plan shall be Participants. 


4. Awards. The Committe shall establish Performance Goals with respect Yo each Performance Period. The 
Performance Goals for a Performance Period must be established, in writing. no later than forty-five (45) days 
after the commencement of any Performance Period hase on the Spring or Fall selling season, and, for anyother 
Performance Period, no later than the lesser of ether ninety (90) days or the numberof days equal w 25 pereent 
‘ofthe Performance Period afer the commencement of the Performance Pera 


‘The Performance Gaul established by the Commitice shal be hased on speci levels of or changes in any 
‘one oF more ofthe following criteria, which may te expressed with respect to the Company or one oF more 
‘opcating units or groups, asthe Committee may determine: price of the Limited Brands’ common stock, oF the 
‘tock of any affiliate, shareholler retum, ret om equity, etum on investment, retum on capital, sales 
productivity, comparable store sales growth, economic profit, economic value added, net income, operating 
Income, grow margin. sas, free cash flow. earnings per shar, operating company contribution or market share, 
Performunce Gouls fora Performance Perio shall include a minimum performance standard below which no 
payments of Incentive Compensation will be made, and a maximum performance standard in which any 
performance that exceeds this standard will not increase the payment of Incentive Compensation. These 
Performance Goals may be based on an analysis of historical performance and growth expectations for the 
‘nisness, financial results of other comparable businesses, and progress towards achieving the strategic plan for 
the business, Performance Goals shall be adjusted by the Commitee forthe folowing items, but only 10 the 
tent such adjustment would not cause a payment of Incentive Compensation to fail to qualify as performance 
‘based compensation within the meaning of Coe Section 162(m): 


all tems of gain, toss or expense fr the Performance Period determined to be extrantinary or 
‘unusual in nature o infrequent in occurence or related 10 the disposal of a segment of a business 
(of related to a change In accounting principles, as such are defined by generally accepted 
‘sccountng principles oF the Securities and Exchange Commission and as identified in the 
Company's audited financial siemens, notes 10 such financial statements, in management's 
Aiscusion and analysis or any other ings withthe Securities and Exchange Commission, 


i) impact foo changes in accounting policies approved by the Audit Committee ofthe Board that 
‘were not contemplate inthe intial Incentive Compensation targets 


iy all items of gain, loss or expense forthe Performance Period related w an exit activity as defined 
‘nde current generally accepted accounting principles 


Gv) all items of gain, lows oF expense for the Performance Period related to discontinued operations 3s 
defined undercurrent generally accepted accounting principles; 

(9) any profit or lous atibutabe wo the business operations of any entity acquired or divested by the 
‘Company during the Performance Perio; 

(4) write-offs, accelerated deprecation or other operating expenses at the participating subsidiary 
level related to the testing of a new brand concept, not included in the original Incentive 
Compensation targets: at 


‘vi impacts from unanticipated changes in legal sractre of a patcipating subsidiary. 


Annual Incentive Compensation targets shall be established for Participants ranging from 0% tw 300% of 
‘ach Partcipan's base salary (povided thatthe maximum projected adjustment that might be made during the 
Performance Period in the referenced amount of hase salary of a Section 162(m) Executive is included inthe 
inally established Performance Goal formula, so that no adjustment in hase salary during the Performance 
Period could result in the loss of the otherwise available exemption of the Incentive Compensation under 
Section 162(m) of the Code). In the case of an awant of Incentive Compensation to any Section 162(m) 


Executive, the terms ofthe objective formula or standard sting such targets most prevent any discretion from 
‘being exercised by the Committe to later increase the amount payable that would otherwise be due upon 
atainment of the targets, but may allow discretion 9 decrease the amount payable, including discretion that is 
‘exercised through the establishment of addtional objective or subjective goals. Participants may earn thie target 
Incentive Compensation ifthe business achieves the pre-established Performance Goals, The target Incentive 
‘Compensation percentage foreach Participant willbe based on the level and functional responsiblity of his oF 
‘er position, size of the business for which the Participant i responsible and competitive practices, The amount 
‘of Incentive Compensation paid to Pantcipants may range from zero to double their targets, based upon the 
{tent to which Performance Goals are achieved or exceeded. Except as otherwise permitted by Section 162(n) 
‘of the Code, the miniqwm leye at which a Panicipant will ean any Ineative Compensation, the level at which a 
Participant will ear the maximam Incentive Compensation of double the target and the interpolation guide 
for calelaing payments within that range must he established by the Comite, in writing, within forty-five 
(45) days after the commencement of any Performance Period base onthe Spring or Fall selling season, an, for 
any other Performance Period, no later than the lesser of either ninety (90) days or the numberof days equal to 
25 percent of the Performance Period afer the commencement ofthe Performance Period, 


5. Commitee Certification. s soon as reasonably practicable ater the end of each Performance Period, 
and prior to the payment of any Incentive Compensation wo a Section 162(m) Executive, the Commitee shall 
‘emily, in writing, thatthe Performance Goals for such Performance Period were satisfied. 


6, Payment of Incentive Compensation. The selection of Participants to whom Incentive Compenstion 
‘shall actually be paid shall be conditioaed upoo each Participants continued performance of services for the 
‘Company through the lst day of the Performance Period. The amount of the Incentive Compensation actually 
‘paid Wo a Participant for a Performance Peri shall he such amount as determined by the Commitee in is sole 
discretion, including ser, provided thatthe maximum aggregate actual payment for all Incentive Compensation 
awards payable to any Participant in any fiscal year of the Company shall be $10,000,000, For the purpose of 
calculating this fiscal year limit, the Award for any Performance Period of fess than one year is deemed 10 be 
‘payable om the last day ofthe Performance Period and the Award for any Performance Peri of over one years 
‘eemed 10 be payable ratably over the Performance Period. Uf, after amounts have been earned with respect 10 
Incentive Compensation awards, the payment of soch amounts is defered. any adkitional amounts atributae 10 
‘armings during the deferral period shall be disregarded for purposes of this limit. Subject 1 the last sentence of 

is Section 6 and to Section 11 below, Incentive Compensation shall be paid in cash at sch times and on such 
terms as are determined by the Commitee in its sole and absolute discretion, but ino event later than sixty 
(i) days following the end of the Performance Perea to which such Incentive Compensation relates, To the 
‘extent provided by the Commitee, in its sole disereton, the annwl Incentive Compensation may be paid inthe 
form of shares of Limited Brands common stock under the Limited Brands Stock Option and Performance 
Incentive Pan, or may be deferted under the Limited Brands Supplemental Retirement Plan, subject to the terms 
‘nd conditions of such plans 


7..No Right to Bonus or Continued Employment. Neither the establishment ofthe Plan, the provision for ot 
‘payment of any amounts hereunder. nor any action of the Company. the Board oF the Commitee with respect (0 
‘the Plan shall be held o¢ construed to coer upon any person (a) any legal right to receive, or any interest i, an 
Incentive Compensation or any ether benefit under the Plan or (b) any legal right Yo continue Wo serve as an 
“officer or associate ofthe Company or any subsidiary o¢ affiliate of the Company. 


8, Withholding. The Company shall have the right t0 withhold, or regite a Participant wo remit 1 the 
‘Company, an amount sufficient to satisfy any applicable federal, sate, local or foreign withholding tax 
‘requirements imposed with respect tothe payment of any Incentive Compensation. The Company shal also have 
‘the right to withhold from Incentive Compensation any amounts that may be requted to be witheld from other 
taxable noncash compensation or table reimbursements payable ta Participant that may themselves have not 
‘een subjected 10 withholding a the time of payment. 


9, Nontransferabiliy. Except as expressly provided by the Committe, the Fights and benefits under the 
Plan are personal to the Panicipant and shall not be subject to any voluntary or involuntary alienation, 
assignment, pledge, transferor other disposition, 


10, Unfunded Plan. Toe Company shall have no obligation to reserve oF otherwise fund in advance any 
amounts that ae or may inthe future become payable under the Plan. Any funds that the Company, acting in its 
‘sole and absolute discretion, determines to reserve for future payabents under the Plan may be commingled with 
‘other funds of the Company and need not in any way he segregated from ter assts of funds held by the 
‘Company. A Participant's rights to payment under the Plan shall be limited to those of a general unsecured 
sreditor ofthe Company. 


11, Adoption, Amendment, Suspension and Termination ofthe Plan. 

(@) Subject tthe approval of the Plan by Limited Brands” stockholders, the Plan shall be effective for 
‘payments made with respect Performance Peri that commence during the Company's 2007 fiscal year and 
‘thereafter and shall continue in effect val trminated as provided below: provided, however, that no payment of 
Incentive Compensation may be paid to Section 162(m) Executives prior to approval of the Pam at Limited 
Brands’ 2007 Annual Meeting of Stockholder. If the Pla is not approved by stockholders at the Limited 
Brands’ 2007 Anaual Mceting of Stockholders, any awards granted under the Plan wo Section 162\en) Executives 
‘shall be mull nd void und of no effet. 

(b) Subject 10 the limitations set forth im paragraph (c) below, the Boord may at any time suspend or 
Aerminate the Plan and may amend it from tiene to time in such respects as the Boant may deem advisable, 
‘subject, with respect to any Section 162/m) Executive, wo any requirement for stockholder approval imposed by 
applicable law. ineling Setion 162{m) of the Coe 

() No amendment, suspension oF termination of the Plan shal, without the consent ofthe person affected 
thereby, materially, adversely alter or impair any rights or obligations under any Incentive Compensation 
Previously awarded under the Plan. 


12, Governing Law. The valiiy. interpretation and effet of the Plan, and the rights of all persons 
Inereunder. shall be governed yank determined in accordance with the laws of the State of Ohio, ether than the 
hoioe of aw eles there 


Limitedbrands 


ADMITTANCE SLIP 
2007 ANNUAL MEETING OF STOCKHOLDERS 


‘ate time and place of meeting: 
Date: Monday, May 21,2007 
Time: 9200 am, Eastern Time 


Place: Limited Brands, le. 
“Thrce Limited Parkway 
‘Columbus, Ohio 43230 


tending the meeting: 
Stockholders who plan 10 attend the meeting in person must bring this admitance slip and a photo 
emification to gain access. Because of necesary security precautions, bags. purses and briefcases may be 
‘subject o inspection. To speed the admissions process, stockholders are encouraged to bring only essen items, 
‘Cameras, camcorders or videotaping equipment are not allowed. Photographs oF video taken by Limited Brands 
atthe mecting may be wed by Limited Brands. By attending, you waive any claim or rights w these photographs, 


For more information about attending the annual mecting. please visit the webnite at 
‘upulwwwdimitedbrands.conVfan/investorJyp or contact Limited Brands Investor Relations at 
(614) 415-7076, 


a 
Ww) 


